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" LEASE SUPPLEMENT, dated as of February 10, 1981,|between.
FITCHBURG ASSOCIATES, a Massachusetts limited partnership
(Lessor), and FITCHBURG GAS AND ELECPRIC LIGHT COMPANY, a
Massachusetts corporatien, Supplementing and amending theELease

and Agreement, dated as of August 6, 1980 (the Lealse), beﬁween
Lessor and Lessee of the: premises consisting of the land ées— .
cribed in Schedule A hetete, all buildings and other impr&vements
thereon and all easements, rlghts and appurtenances relating
thereto.
Lessor and Lessee hereby agree as fellows

1)

I. "Owner's Project Cost"™, as referred to in the Lease,
is $2,700,000.

II. The Primary Term shall commence on February 10
1981 and shall end at midnight on January 31, 2003+ The ﬁlrst
Extended Term shall be five years commenc1ng on the day aﬂter the
last day of the Primary Term. The second, third, fourth and
fifth Extended Term each shall be five years commefcing on the
day after the last day of the preceding Extended Térm.

III. The instalments of Basic Rent payab}e for the

pes

Premises during the Primary Term shall be in the f¢llow1ng
amounts and shall be payable on the dates 1nd1cateq

«

Amount of eacb
Dates When Due Instalment

T

February 28, 1981 " $ 5,166.18

March 31, 1981 and the last
day of each month to and
including January 31, 1983 $15,350.04

February 28, 1983 and the last
day of each month to and
including January 31, 1987 $36,078.48

February 28, 1987 and the last
day of each month to and
including January 31, 1993 $36,404.64




>0

February 28, 1993 and the last
day of each month to and

including January 31, 2003 $44,771.40

The Primary Term shall end on January. 31,
first Extended Term shall commence on February 1, 2
Each instalment of Basic Rent payable for
during each Extended Term is $22,499.91, and said i
payable on the last day of each month du

ring each g
Term. ' |

IN WITNESS WHEREOF, Lessor and Lessee havé

this Lease Supplement to be duly executed and deliy
Lessee has caused its corporate seal to be hereunto
attested, all as of the date first above written.

FITCHBURG ASSOQCIA
. as Lessqr

By PW FITCHBURG C
the General Partnp

- ————e
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(Seal)

Attest:
erk

Vice Pres




- That cerzain parcel of

Slacurs A

land located on the southwesterly
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side of‘the

l
intersection of John Fitch Highway and Upham Street in Fitchburg, Mas?achusec:s;

which is shown on a Plan recorded in the Worcester Yorthern District Registry

of Deeds in Plan Book

Massachusetts, Owned by Roman Catholic Bishop of Worcester",

240

, at Page 17

» ticled "Land n Fizchburg,

dated 8 Aprit

1980, prepared by William R. Binghém and Associates, and which is bo ded and

described as follows:

Beginning in the westerly sideline of John Fitch Highway at the poinc
of tangency with a line of curvature in the southerly sideline of Upham

Streec;

.

Thence, South 4° 20! West, beside said highway, 563.35‘fegf, To a

corner at other land of the grantor herein;

Thence, Norzh 85° 40' 40" West, beside other land of
400 feet, to a cormer (hereinafter referwred to‘as "CORNER

Thence, North 24° 32°' West, beside other land of che
feet, to a corner (hereinafter referred to as "CORNER B')

Thence, North 77° 24' 15" West, by other land of the
feet to a corner;

Thence, North 12° 02' East, by other land of the gra#cor, 250

to the southerly-sideline of Upham Streect;

Thence, South 77° 24' 1s"
Street, 766.66 feer, to a line of curvature;

Thence, continuing beside
in a curve to the right wirh a
along said curve of 71.34 feer, to the place of beginning,

. Containfag approximarely 9.423 acres.

the grantor,
A"
grantor, 511.60

grantor, 190

faet,

East, by the southerly sideline orf Uphanm

the southerly sideline of Upham Strieee
radiuvs of 50 feez, a distance Teasured

Said parcel has the benefit of the perpetual righ:sijnd easewencs
h

set forth in chat certain Deed from The Roman Cactholic B

to Firtchburg Gas and Elecrric Light Company dated April 14
in the Worcester Northern Districet Registry of Deeds (locg
Massachusecrts) in Book 1242, Page 534.

op of Worcester
, 1980 d recor
ted fa Fltchburg

Ted



- COMMONWEALTH OF MASSACHUSETTS ) -

) ss.:
COUNTY OF SUFFOLX )

On this 10th day of February, 1981, before me appeared J
Preotle, Jr., ana Alexander J. Jordan, Jr. « to me pesonally knpwn,
who, being by me duly sworn, did say that they are the Vié ;:Jpresident

and Assistant Secretary, respectlvely, of PW Fitchburg Coj
the General Partner of Fitchburg Associates, and that the

the foregoing instrument is the corporate seal of the said

corporation by authority of its board of directors, and tH
President and assistant Secretary acknowledged the said i
be the free act and deed of the said corporation.

9@ ///’
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ohn J.

saal. affixed to

rporation,
and that the said instrument was signed and sealed in bo:eh::nl‘= of the said

fce

t to

2 (ol

Notary Puol:.c

My commission expires:
)75

[Notarial Seal]




CCMMONWEALTH OF MASSACHUSETTS )  °

) Sss.:
COUNTY OF SUFFOLK )

On this 10th day of February, 1981, before me ap
Childs and Angela P. Carlson, to me pesonally known, who,

respectively, of Fitchbdxg Gas:and Electric Light Company,

seal affixed to the foregoing instrument is the corporate se

said corporation, and that the said instrument was signed ¢

in behalf of the said corporation by authority of its boa#ﬂ ok dir

|
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dsealjd

and the said Vice President and Clerk acknowledged the saiﬁ tht:ument‘

to be the free act and deed of the said corporation.

égiélféfzz (CZT //1ézix ’ Lo

Notary Public

My commission expires:

5/7/57

[Notarial Seal]
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LEASE AND AGREEMENT

Between

FITCHBURG ASSOCIATES,
as Lessor

FITCHBURG GAS AND ELECTRIC LIGHT COMPANY,
as Lessee

Dated as of X¥X 6 August 1980




Paragraph
1. Lease of Premises; Title and ConditiONecesssecscaccscsse
2. Use; Quiet ENJOYMENtiecceescoscrscosscsososvrosnssasacascas
3. TEYIMS e essasecscesarscsnasscsssssssacnssssscssssssascscnssnos
4. RENteesoeossacsasoscssosnscssscssoessocssccososassnassscnsas
S Net Lease; Non-Terminabilityeceecesecsccsccscecccscccnccsns
6. Taxes and Assessments; Compliance with Lawe.esessececese
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25. Separability; Binding Effect; Miscellanyesseceececccoces
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Location of Definitions:

TABLE OF CONTENTS

Schedule A - Description of Premises
Schedule B - Terms and Basic Rent Payments

Schedule C - Purchase Prices

Basic Rent - paragraph 4 & Schedule B
Event of Default - paragraph 18(a)
Extended Terms - paragraph 3 & Schedule B
Improvements — paragraph 1

Lease Supplement - paragraph 3

Mortgage - paragraph 12(Db)

Mortgagee - paragraph 12(b)

Net Proceeds - paragraph 11(a)

Owner's Prqject Cost - Schedule C
Payment Dates - paragraph 4 & Schedule B
Premises - paragraph 1 ) ,
Primary Term - paragraph 3 & Schedule B
Termination Date - paragraphs 11(b) & 13
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0
6 August 1980

LEASE and AGREEMENT, dated as of ¢x/(this Iease), bet
ASSOCIATES, a Massachusetts limited partnership (herein, toget
successors and assigns as lessor hereunder, called lessor), ha
c/o Blyth Eastman Paine Webber Incorporated, 1221 Avenue of th

York, New York 10020, and FITCHBURG GAS AND ELECTRIC LIGHT COM
Massachusetts corporation (herein, together with any corporati
thereto by consolidation, merger or acquisition of its assets
as an entirety, called Lessee), having an address at 655 Main

Fitchburg, Massachusetts 01420.

In consi

1. Lease of Premises; Title and Condition.
rents and covenants herein stipulated to Be paid and performed
upon the terms and conditions herein specified, Lessor hereby
see, and Lessee hereby leases from Lessor, éhe premises (the P
sisting of the land described in Schedule A, all buildings and
ments now or hereafter located thereon (the Improvements), and
rights and appurtenances relating thereto.

in their present condition without representation or warranty

subject to the rights of parties in possession, to the existing state gf

The Premises are leased to
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title, and to all applicable legal requirements now or hereaftler in efflect.

Lessee has examined the Premises and title thereto and has found the same

satisfactory.

2. Use; Quiet Enjoyment.

~ ful purpose.
defined) and additional rental obligations as the same becomes|
fully comply with all of the terms of this Lease and fully per]

obligations hereunder, lLessee shall peaceably and quietly havd

enjoy the Premises for the term hereof, free of any claim or dther acti

lessor or anyone claiming by, through or under lLessor. No faij

with the foregoing covenant during the term hereof shall give

right to cancel or terminate this lease or abate, reduce or md

from or offset against the Basic Rent or additional rent or any sum pay

under this ILease, or to fail to perform any other obligation d

hereunder. lessor shall not have any right to terminate this

expressly provided herein. Any sale of the Premises by Lessor
subject to this Lease and the rights of Lessee hereunder.

3. Terms. The Premises are leased for an interim tf

Term), a primary term (the Primary Term) and, at Lessee's opti]

consecutive additional terms of five years each (the Extended

v

lessee may use the Premisefs orfany

So long as Lessee shall pay &ll Basic Rent (as her inbfter
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form its
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and until the term of this Lease shall expire or be terminated pursuant to

any provision hereof. Upon substantial completion of the Improven
Lessor and Lessee will execute and deliver an agreement (the Leaséd
Supplement) in recordable form setting forth the commencement and
dates of the Primary Term, the E*tended Terms and the Owner's Proj
determined in accordance with the Financing, Construction and Agen
Agreement dated as of August 6, 1980 between Lessor and Lessee. 1T
Term, the Primary Term and each Extended Term shall commence and 4

set forth in Schedule B pursuant to the Lease Supplement. Lessee

exercise its option to extend the term of this Lease for an Extended Term by

giving notice thereof to Lessor not less than 12 months prior to At
expiration of the Primary Term and not less than 12 months prior t
expiration of any Extended-Term. Except as otherwise provided in%
this Lease shall not be subject to términation by Lessor unless ag
fied remedy while Lessee is in default hereunder and such default
continuing, nor by Lessee for any reason whatsoever.

4. Rent. (a) Lessee shall pay to Lessor in lawful mone
Uhited States, as fixed rent for the Premises, the amounts set for
Schedule B (Basic Rent) on the dates set forth therein (Payment D3
Lessor's address set forth above, or at such other address or to s
person as Lessor from time to time may designate.

{b} All amounts which Lessee is required to pay pursuant
Lease (other than Basic Rent, amounts payable upon purchase of theg
and amounts payable as liquidated damages pursuant to paragraph 18
with every fine, penalﬁy, interest and cost which may be added for
ment or late payment thereof, shall constitute additional rental g
If Lessee shall fail to pay any additional rental obligations, Lesg
have the right to pay the same and shall have all rights, powers ¢
with respect ﬁhereto as are provided herein or by law in the case

payment of Basic Rent. Lessee shall pay to Lessor, interest at th

16.75% per annum on all overdue Basic Rent from the due date thereof until
paid, and on all overdue additional rental obligations paid by Lessor on
behalf of Lessee from the date of payment by Lessor until repaid Ry Lessee.

Lessee shall perform all its obligations under this Lease at its bolﬂ cost

and expense, and shall pay all Basic Rent and additional rental ok

when due, without notice or demand.
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5. Net Lease; Non-Terminability. (a) This Lease is a |net lease
and, except as otherwise expressly provided herein, any present ar future |law
to the contrary notwithstanding, shall not terminate, nor shall Jessee be |en-

titled to any abatement, reduction, set-off, counterclaim, defeng
tion with respect to any Basic Rent, additional rental obligatior
sum payable hereunder, nor shall the obligations of Lessee hereumde& be
affected, by reason of: any damage to or destruction of the Pfeu
taking of the Premises or any part thereof by condemnation or ot}
prohibition, limitation, restriction or prevention of Lessee's use,
or enjoyment of the Premises, or any interference with such use,
enjoyment by any person; any eviction by paramount title or othenwise;
default by Lessor hereunder or under any other agreement; the imy

or illegality of performance by Lessor, Lessee or both; any actian of any

governmental authority; or any other cause whether similar or disgsimilar to

the foregoing. The parties intend that the obligations of Lesse¢ hereund

'shall be separate and independent covenants and agreements and s
unaffected unless such obligations shall have been modified or terminated
pursuant to an express provision of this Lease.

(b) Lessee shall remain obligated under this Lease in gccordanc
with its terms and shali not take any action to terminate, rescind or avo
this Lease, rotwithstanding any bankruptcy, insolvency, reorgani atiion,
liquidation, dissolutioﬁ or other proceeding affecting Lessor or |any assi
of Lessor or any action with respect to this Lease which may be taken by

trustee, receiver or liquidator or by any court. Lessee waives all right

terminate or surrender this Lease, or to any abatement or deferment of Ba
Rent, additional rental obligations or other sums payable hereunder.

6. Taxes and Assessments; Compliance with Law. (a) Le¢ssee shal

(i) all taxes, assessments, levies, fees, water and sewer rents and

pay:
charges, and all other governmental charges, general and special} ordinarjy

and extraordinary, foreseen and unforeseen, which are, at any time prior f{

or during the term hereof, imposed or levied upon or assessed against (A)
Premises, (B) any Basic Rent, additional rental obligations or other sum
payable hereunder or (C) this Lease or the leasehold estate here
or which arise in respect of the operation, possession or use of|the

yied upon
L ‘bl$gat

rome

Premises; (ii) all gross receipts or simllar taxes imposed or ley

assessed against or measured by any Basic Rent, additional renta]

’

or other sums payable hereunder but not taxes measured by net ing
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all sales, use and similar taxes at any time levied, assessed or gayable on
account of the acquisition, leasing or use of the Premises; and (iv) all
charges for utilities serving the Premises. Lessee shall not be required to
pay any franchise, estate, inheritance, transfer, income or simildr tax of
Lessor {other than any tax which is required to be paid by Lessee |pursuant |to
clause (ii) above) unless such tax is imposed, levied 6r assessed (in substi- |
tution for any other tax, assessment, charge or levy which Lessee |is| required

to pay pursuant to clause (i), (iii) or (iv) above or is in substitution far
a gross receipts tax imposed or levied upon, assessed .against or pgeapured by
any Basic Rent, additional rental obligations or other sums payable hexeunder
but not taxes measured by net income. Lessee will furnish to Lessor|,
promptly after demand therefor, proof of payment of all items~reﬁerr§d to
above which are payable by Lessee. If any such assessment méy'legalﬂy be

paid in instalments, Lessee may pay such assessment in instalmenty in [such

~

event, Lessee shall be liable only for instalments which become dye jand
payable prior to or during the term hereof.
(b) Lessee shall comply with and cause the Premises to @oﬁ%ly witgh

(i) all legal requirements applicable to the Premises or the use |thereof gnd

(ii) all contracts (including insurance policies), agreements and |restric-
tions applicable to the Premises or the ownership, occupancy or uge thereof,
including but not limited to all such legal requirements, contracts, agree-
ments and restrictions which require structural, unforeseen or extraordinany
changes to the Improvements. Lessee will obtain and keep in full |force and
effect whatever governmental or regulatory approvals, consents, aythoriza-
tions and/or licenses, if any, may be required by Lessee or Lessor or any
other party having an interest in the Premises in connection with the
Premises or the use thereof.
7. Liens. Lessee will promptly remove and discharge any charge,
lien, security interest or encumbrance upon the Premises or any Basic Rent)
additional rental obligations or other sum payable hereﬁnder which arises for
any reason,rincluding all liens which arise out of the use, occupancy,
construction, repair or rebuilding of the Premises or by reason qf l%bcr ox
materials furnished or claimed to have been furnished to Lessee of fior |the
Premises, but not including the liens and encumbrances set forth in Qart 11

of Schedule A hereto, any mortgage, charge, lien, security interegt gr |encym-—

brance created by Lessor without the consent of Lessee or any mortgage,




charge, lien, security interest or eéncumbrance which is being contested iy

compliance with the provisions of paragraph 17 hereof.

8. Indemnification. In case of any claim against Lessd

third party or any liability on the part of Lessor to any third g
shall pay, énd shall protect, indemnify and save harmless Lessor
against, all liabilities, losses, damages, costs, expenses {incly
able attorneys' fees and expenses), causes of action, suits, clai
or Jjudgments of
or damage to or loss of property, on or immediately adjacent to
or on adjoining
conditionor occupancy of any thereof, (ii) any failure on the p4
to perform or compiy with any of the téfms of this Lease, (iii) a
referred to in paragraph 17 hereof and (iv) any act of negligencsd
or any person for whose conduct Lessee is legally responsible.

9.

Maintenance and Repair. Lessee will maintain the Px

good repair and condition, except for ordinary wear and tear, ang
all structural and non-structural, foreseen and unforeseen and ox

extraordinary changes and repairs which may be required to keep f{
in good repair and condition. Lessor shall not be reguired to mg

pair or rebuild the Improvements or to maintain the Premises, ang

waives the right to make repairs at the expense of Lessor pursuar
at any time in effect.

10. ~Alterations; Reimbursement for Additions.

its expense, make additions to and alterations of the Improvements,

additional Improvements and make substitutions and replacements flor the

Improvements, provided that (i) the market value of the Premises

materially lessened thereby, (ii)

in a good and workmanlike manner and in compliance with all applicable legq

requirements and the requirements of any insurance policy requirged to be

maintained hereunder, (iii) no Improvements shall be demolished
shall have first furnished Lessor with such surety bonds or othern
acceptable to Lessor as shall be necessary to assure rebuilding ¢
Improvements, and (iv) the Improvements will not be changed from
suitable for the uses for which the Improvements were designed ox
without the prior approval of Lessor. Prior to commencing any su
having a projccted cost of $500,000 or more, Lessee shall notify

thereof and shall furnish to Lessor such sdrety bonds, constructi

any nature arising from (i) injury to or death of

sidewalks, streets or ways, or connected with the use,

(a) Lessee may, atf

such work shall be expeditiously complet]
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contracts, architect's plans and specifications and other materid

required by Lessor to assure that such work will be performed in
with the requirements of the preceding sentence, in accordance wj
and specifications of a licensed architect or engineer, and will
All such additions, alterations, additional Improvements, substit
replacements shall be and remain part of the realty and the propd
Lessor and shall be subject to this Lease but the rental obligati
under of Lessee shall not increase except as provided in paragrap
hereof. Lessee may place upon the Premises any inventory, trade
machinery or equipment belonging to Lessee or third parties and n
the same at any time during the term of this Lease. Lessee shall
damage to the Premises caused by such removal.

(b) Lessee may from time to time request.Lessor to feim
for the costs of (i) making alterations or additions to the Impro
(ii) constructing additional Improvements on the Premises, (iii)

land adjoining to the Premises required for any such addition or

and (iv) acquiring any easements required by virtue of such alter;

additions or construction (such alterations, additions, additiona
ments and easements being herein called the Additions), provided
such costs have been or will be incurred during a two-year period

the date of such request, (2) such costs shall aggregate at least

(3) such Additions have been or will be completed or substantially
at the time of such reimbursement and (4) such Additions shall not

Otherwise required to have been made by Lessee pursuant to the prd

this Lease. Any such request shall be signed by the President or

President of Lessee and shall describe such Additions,
estimated date of substantial

detail the costs or estimated

certify that all such Additions have been or will be constructed i

conformity with paragraph 10(a) hereof.
reascnable effort, upon receipt of such request, to arrange to fin
reimbursement of such costs on terms satisfactory to Lessor and Lo
Lessor and Lessee shall negotiate in good faith with respect to sy
having regard for the then existing economic, financial and money'
conditions, which terms shall provide for (A) payment of Lessor'sﬂ

expenses in connection with such reimbursement and the financing t

a rate of return to Lessor which is fair and reasonable in light o

N

state the d
completion thereof, certify in reasd

costs for which reimbursement is red

Lessor will make its best
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existing conditions, (C) an amendment to this Lease describing th

and increasing the Basic Rent and purchase prices payable by Less

by amounts sufficient to repay all principal, interest and premiu

indebtedness issued by Lessor to finance such reimbursement, and

satisfaction of such other requirements which may be conditions ¢

satisfied in connection with the obtaining of such financing by I

If Lessor shall fail, within 120 days after delivery of

request (having made its best and every reasonable effort within

period), to arrange for financing of such reimbursement acceptabl

this Lease shall continue in full force and effect and Lessor shg

further obligation .to Lessee with respect thereto. No provision

paragraph 10(b) shall prevent Lessee at any time from making addi
alterations, additional Improvements, substitutions and replacems
to and in conformity with paragraph 10(a) hereof and financing th
any manner Lessee deems reasonable which is not in violation of 4

provisions of this Lease or of the Mortgage (as such term is defi

paragraph 12(b) hereof) existing on the date of delivery hereof,

rental obligations of Lessee hereunder shall not be increased; px

however, that, if any such financing entails a borrowing by Lessg

to be ths

holder of the Mortgaée shall be offered the opportunity
thereunder on a first refusal basis. If such holder of
accept such offer within 30 days, Lessee may then enter
with another lender or lenders upon terms substantially identical
adjusted to reflect any changes in money market conditions) to tj

to such holder of the Mortgage.

11. Condemnation and Casualty. (a) Lessee hereby irrev

assigns to Lessor any award, compensation or insurance payment tg

Lessee may become entitled by reason of its interest in the Prem]
the Premises are damaged or destroyed by fire or other casu;lty q
the use, occupancy or title of the Premises or any parﬁ thereof |
requisitioned or sold in, by or on account of any actual or threa
eminent domain proceeding, other action by any person having the
eminent domain or any claim of or eviction by paramount title. 1
premptly notify Lessor of the occurrence of any such event; Lessg
the right to require Lessee (and, if no directions are given Lesj

within 10 business days of the receipt of such notice, Lessee shd

right and is hereby authorized and empowered in the name and on '}

the Mortqg

into such

DTE D2-2
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_after such occurrence, deliver to Lessor notice of its intention

Lessor) to appear in any such proceeding or action, to negotiate

and adjust any claim for any award, compensation or insurance payment on

account of any such damage, destruction, taking, requisition, sale,

of or eviction by paramount title, and to collect for Lessor any
compensation or insurance payment. Both Lessor and Lessee shall
and do not forfeit their respective rights to participate in any
proceeding, action, negotiation, prosecution or adj ustment by the
the rights set forth in the preceding sentence. All amounts paid
connection with any such damage, destruction, taking, requisition

claim of or eviction by paramount title shall be applied pursuant

paragraph 11, and all such amounts (minus the expense of collecting

amounts and minus awards made specifically to Lessee as relocatio
compensation for business interruption or awards or damages to ad
reimbursed by Lessor, which awards shall be the property of Lesse
herein called the Net Proceeds. Lessee, at the recuest of Lessor
all appropriate action in connection with each such proceeding, a
negotiation, prosecution and adjustment. Lessor and Lessee shall
cooperate with the other in cbnnection with the foregoing.

(b) If an occurrence of the character referred to in p

11(a) hereof shall render the Premises unsuitable for restoration
render the continued use and occupancy of the Premises impossible

undesirable in Lessee's business as certified by the Lessee's Boa

Directors, Lessee shall have the option to either (i) not later than 75 da

this Lease on the next Payment Date (the Termination Date) which
less than 60 days after the delivery of such notice or (ii) repai
to the Premises caused by such event as specified in paragraph 11
If the Termination Date occurs during the Primary Term, such noti
accompanied by (x) an irrevocable offer by Lessee to purchase thqg
portion of the Premises and the Net Proceeds, if any, payable in
with such occurrence {(or the right to receive the same when made]
thereof has not yet been made) on the Termination Date, at a prig
in accordance with Schedule C attached hnereto, and (y) if such odg
not affected all or substantially all of the Premises, a written
Lessee not to use the Premises for itself or any, subsidiary or af
(1)

If either Lessor shall

any purpose for a period of 5 years.

offer by notice given to Lessce not later than the 20th day prion

Attachment AG-5-42
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Termination Date or (2) the Termination Date occurs during an Extended Term,

this Lease shall terminate on the Termination Date except with respect tg
obligations and liabilities of Lessee hereunder, actual or contingent, which

have arisen on or prior to the Termination Date,  upon payment by Lessee gf

(""\

all Basic Rent, additional rental obligations and other sums the
payable hereunder to and including the Termination Date, and the

shall belong féﬂieésor; If Lessor shall have accepted such offd
the Termination Date, Lessor shall convey the remaining portion
Premises to Lessee or its designee and shall pay to or assign tqg
its designee all its interest in the Net Proceeds, pursuant to 4
compliance with paragraph 15 hereof. _

(c) 1If, after an occurrence of the character referred
graph 11(a) herebf, Lessee does not exercise its option to termi
Lease, then this Lease shall continue in full effect, and Lessee
any damage to the Premises caused by such event in conformity wij
quirements of paragraph 10(a) hereof so as to restore the Premis
és practicable) to the condition and market value thereof immedi
to such occurrence. Lessee shall be entitled to receive the Net
payable in connection with such occurrence (and interest, if any
thereon), but (except as to proceeds permitted to be paid direct
pursuant to paragraph 12(b) hereof) only against certificates of
delivered to Lessor from time to time as such work of repair pro
such certificate describing the work of repair for which Lessee
payment and the cost incurred by Lessee in connection therewith
that Lessee has not theretofore received payment for such work.
Proceeds (and interest, if any, earned thereon) remaining after
has been made for such work shall, if less than $1Q,000 (adj uste
the percentage change in the Consumer Price Index - Urban Consum
entire United States from January 1, 1982 until the date of such
be paid to Lessee, but if equal to or more than $10,000 as so ad
shall be retained by Lessor and, thereafter (i) Owner's Project
forth in Schedule C attached hereto shall be reduced by an amoun
sucn Net Proceeds (and interest, if any, earned thereon) so reta
Lessor and (ii)
Payment Date occurring one month or more atter the final payment
for such work shall be reduced by a fraction of such instalmentsg

numerator of which shall be the amount so retained by Lessor ard

nate this
th the re

es (as ne

at‘ly pri

each instalment of Basic Rent payable on and after the fi

n due and

Net Prog
of| the

nd| upon

Proceeds
. earned
ly to Les
Lessee
gresses,
is reques
and statit

aAny Net
d annuall

adj ustme
justed, t
:o%t set
o équal t

ined by

r, then an

L#ssee qar

to in parja-

shall repair

arly

see

each
ting

ng

final payment

y by

ers for the

nt),

hey

rst

10

wr



denominator of which shall be Owner's Project Cost prior to the reduction
thereof referred to in clause (i) above.
requisition, this Lease shall remain in full effect for the remainder of g

term hereof and Lessee shall be entitled to receive the entire Net Proceed

payable during the remainder of the term hereof by reason of suc

tion. If the cost of any repairs required to be made by Lessee uﬁsuant t
this paragraph 11(c) shall exceed the amount of such Net Proceed

deficiency shall be paid by Lessee.

12.
insurance on

(1)

(ii)

(iii)

(iv)

Insurance. (a) Lessee will maintain or ‘cause to be daintain

the Premises of the following character:

Insurance against loss by fire, lightning and other
from time to time included under "extended coverage

policies, in amounts sufficient to prevent Lessor or

Lessee from becoming a co-insurer of any loss but 1ij

event in amounts not less than the actual replacement
value of the Improvements, exclusive of foundations)

excavations, landscaping, paving and other similar
non-insurable Improvements. So long as no event of
default shall have occurred and be continuing, said

policies may include deductibles.not to "exceed $100,000

(adjusted annually by the percentage change in the

Consumer Price Index - Urban Consumers for the entire
United States from January 1, 1982 until the date of such
adjustment) in any single loss, provided that, in the

event it becomes customary for regulated utility
companies in The Commonwealth of Massachusetts to

self-insure in amounts greater than $100,000 (adjusted
annually by the percentage change in the Consumer Price
Index - Urban Consumers for the entire United States from

January 1, 1982 until the date of such adjustment),

amount may be increased with the consent of the Lessor

and Mortgagee (as defined in paragrapn 12(b) hereof
each such consent not to be unreasonably withheld.

General public liability insurance against claims flor
bodily injury, death or property damage occurring dn, in
or about the Premises and adjoining strcets and side-

walks, in the minimum amounts of $500,000 for bodilly
injury or death to any one person, $1,000,000 for any one

accident, and $1,000,000 for property damage.

Workmen's compensation insurance to the extent required

by the law of The Commonwealth of Massachusetts and

the extent necessary to protect Lessor and the Prerjises

against workmen's compensation claims.

At any time when the Improvements are hoing constrycted,

altered, or replaced, builder's risk insurance (in

completed valuc non-reporting form) in an amount ngt less
than the actual replacement value of the Improvements,

exclusive of foundations and excavations.

In the event of any tenmporary
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Such insurance shall be written by companies of nationally recogq

cial standing, having an A.M. Best rating of "B+" or better and

DTE 02-24/2
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nized fin

in a

financial catego:y of 8 or better, legally qualified to issue such insural

and shall name as insured parties Lessor and Lessee as their int
appear.

(b) Every such policy (other than any general public 1
workmen's compensation policy) shall bear a first mortgagee endd

favor of the mortgagee (the Mortgagee) under the mortgage referr

II of Schedule A hereto or any subsequent instrument creating a [fi

the Premises (the Mortgage); and any loss under any such policy

payable to the Mortgagee to be held and applied pursuant to paragr

hereof, provided, however, that all proceeds of any claim of $10
(adjusted annually by the percentage change in the Consumer Pric¢
Urban Consumers for the entire United States from January 1, 198

date of such adjustment) or less shall be paid to Lessee.

Ever
referred to in paragraph 12(a) hereof shall provide ;hat it wili
cancelled except after 30 dayé' written notice to Lessor and the
and that it shall not be invalidated by any act or neglect of Le
Lessee, nor by occupancf of the Premises for purposes more hazar
permitted by such policy, nor by any foreclosure or other procee
relating to the Premises, nor by change in title to the Premises

(c) Lessee shall deliver to the Mortgagee original or
policies or certificates of insurers, satisfactory té.the Mortga
dencing the existence of all insurance which is required to be m
Lessee hereunder, such delivery to be made (i) promptly after th
and delivery hereof and (ii) within 30 days prior to the expirat
such insurance. Lessee shal) not obtain or carry separate insur
rent in form or contributing in the event of loss with that requ
paragraph 12 unless Lessor is a named insured therein, with firs
endorsement and loss payable as provided herein. Lessee shall i
notify Lessor whenever any such separate insurance is obtained a
deliver to the Mortgagee the policies or certificates evidencing

Any insurance required hereunder may be provided under blanket p

comply with the provisions hereol and specify the coverage and &

thereof with respect to the Premises.
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13.  Uneconomic Use. If (i) the Premises shall have B:r

uneconomic for continued use in Lessee's business and Lessee h
use thereof or decided to discontinue use thereof, or (ii) notw
the exertions by Lessee of every reasonable and prudent effort
result, the Department of Public Utilities of The Commonwealth
Massachussetts (or any successor to such agency) declines to ad
substantial portion of the rentals payable hereunder as an iten
computing the net income of Lessee in connection with any utili
procedure relaﬁing to Lessee, then Lessee may, on or after Febr

give notice to Lessor of its intention to terminate this Lease

Date (the Termination Date) specified in such notice which occurs not less

than 360 days after the giving of sﬁéh notice. Such notice shg
irrevocable offer by Lessee to purchase the Premises on the Ten
at a price determined in accordance with Schedule C attached he
with either (x) a certificate of Lessee that its board of direg
‘determined that the Premises are uneconomic for continued use i
business and that Lessee has discontinued, or will within 180 d
continue, use thereof, together with an agreement of Lessee tha
Lessee nor any subsidiary or affiliate of Lessee shall use the
period of 5 years, or (y) evidence satisfactory to Lessor as to
occurrence of the event described in clause (ii) above and a cs
Lessee that the Lessee has discontinued, or will within 180 day
use thereof, together with an agreemen£>of Lessee that neither
subsidiary or affiliate of Lessee shall use the Premises for a
years. If Lessor shall reject such offer by notice given to L¢g
than the 20th day prior to the Termination Date, this Lease shg
on the Termination Date, except with respect to obligations and
of Lessee hereunder, actual or contingent, which have arisen on
the Termination Date, upon payment by Lessee of all Basic Rent,
rental obligations and other sums then due and payable hereundd
including the Termination Date. If Lessor shall have accepted
accordance with this paragraph, then on the Termination Date, [
convey the Premises to Lessee or its designee pursuant to and u
with paragraph 15 hereof.

Right of First Refusal. If no ¢

14. Purchase Options;

default shall have occurred and be centinuing, Lessee shall hav

cxercisable by 360 days' notice given to Lessor, to purchase t!

|
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Purchase Date) at a price equal to the then fair market value (which shal

not include the value of any Additions financed by the Lessee) d

|

Attachmen
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the last day of the Primary Term or the last day of any Extended Term (the

L1

Premises as determined by Lessor and Lessee, and, if they do not agree, then

as determined by an MAI appraiser or appraisers selected in- the

manner: Lessor and Lessee shall each appoint an appraiser and,

appraisers so designated are unable to agree upon such value, sych value

shall be determined by a third appraiser to be selected by such

and, in the event such appraisers are unable to agree upon a -thi

such third appraiser shall be appointed by the senior federal dji

judge, or such other federal district judge as he may designate,

district wherein the Premises are located, acting in his non—jddicﬂa

cépacity. Lessor and Lessee agree to be bound by the determinat

appraiser or appraisers and that they each shall bear one half the costs

such appraisal. On the Purchase Date Lessor shall convey the Py
Lessee or its designee pursuant to and in compliance with paraqr
and this Lease shall terminate as set forth in said paragraph 18

({b) If, at any time auring the Primary Term or any Extd
this Lease, Lessor receives a bona fide offer to purchase the Px
any part thereof), other than a bid or offer to purchase the Prdg
sale incidental to the exercise of any remedy provided for in a
which Lessor desires to accept, Lessor will, prior to accepting
give Lessee an opportunity to purchase the Premises (or such parn
upon the same terms and conditions contained in such offer. Legd
exercise its rights within 45 days of receiving written notice g
terms of sale and Lessor's intention to sell. If Lessee fails g
its right to purchase, Lessor may proceed to sell the Premises (
thereof) in accordance with the terms of the offer. If such sal
made, Lessee's right to purchase shall be reinstated as aforesai
only a part of the Premises is sold in such manner, Lessee's rig
purchase shall remain as to the balance of the Premises and are

an interest.

an interest in the Premises.

this subsection (b) shall be expressly subject to this Lease ang apy

Mortgage.

The rights granted Lessee under this paragraph areg cpupled
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15. Procedure Upon Purchase. (a) If Lessee shall purchase the

Premises pursuant to this Lease, Lessor need not convey any better title
thereto than existed on the date of the commencement of the tefm hereof, and
Lessee or its designee shall accept such title, subject, however|, #o all
charges, liens, security interests and encumbrances on the Premise% and all
applicable legal requirements, but free of the lien of the Mortgag% and
charges, liens, security interests.and encumbrances resulting from%acts of
Lessor taken without the consent of Lessee.
(b) Upon the date fixed for any purchase of the Prémises hereunder,
Lessee shall pay to Lessor the purchase price therefor specified herein
together with all Basic Rent, additional rental obligations and pther sums
then due and payable hereunder to and including such‘date of purichase, and
Lessor shall deliver to Lessee or Lessee's designee a quitclaim deed to the
Premises, in recordable form, and any other instruments necessary to assign
any other property then required to be assigned by Lessor pursuant heretol
Lessee shall pay all charges incident to such conveyance and assfignment,
including counsel fees, escrow fees, recording fees, title insurpnce premjiums
and all applicable taxes (other than any income or franchise taxes of Lessor)
which may be imposed by reason of such conveyance and assignment| and the
delivery of said deed and other instruments. Upon the completion of such
purchase, but not prior thereto (whether or not any delay or failure in the
completion of such purchase shall be the fault of Lessor), this [Lease shall
terminate, except with respect to obligations and liabilities of| Lessee
" hereunder, actual or contingent, which have arisen on or prior tp such date
of purchase.

16. Assignment and Subletting. Lessee may sublet all pr any part

of the Premises or assign its interests hereunder, provided that| each
sublease shall expressly be made subject to the provisions hereof. No suth
assignment or sublease shall modify or limit any right or power of Lessor
hereunder or affect or reduce any obligation of Lessee'hereunder, and all
such obligations shall continue in full effect as obligations of| a principai
and not of a guarantor or surety, as though no assignment or' subletting had
been made. Neither this Lease nor the term hereby dcmised shall| be mortgaged
by Lessee, nor shall Lessee mortgage or pledge its interests in any sublease
of the Premises or the rentals payable thereunder. fny such mortgage or
pledge, and any sublease or assignment made otherwisce than as perm#ttgd by

this paragraph 16, shall be void.
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17. Permitted Contests. Lessee shall not be required, nor shali

DTE 02-24/?‘5 (Common)

Lessor have the right, to pay, discharge or remove any tax, asse¢ssment, levy,

fee, rent, charge, lien or encumbrance, or to comply with any legal require-

ment applicable to the Premises or the use thereof, so long as Lessee shall

contest the existence, amount or validity thereof by appropriate proceedings
|

(i) which shall prevent the collection of or other realization

assessment, levy, fee, rent, charge, lien or encumbrance so con
the sale, forfeiture or loss of the Premises or any Basic Rent
tional rental obligations, to satisfy the same, and (ii) which
affect the payment of-any Basic Rent or any additional rental o
provided that such contest shall be pursued in good faith and L
not be subject to the risk of any criminal liability. Lessee s
reasonable security as may be necessary to prevent any sale of;

the Premises by reason of such non-payment.

(]

18. Conditional Limitations; Default Provision. (a)

.following occurrences or acts shall constitute an event of def this
Lease: (i) if Lessee shall (1) fail to pay any Basic Rent, ad&' ental
obligations referred to in paragraph 4(b) hereof or other sum 1 o be

paid by Lessee hereunder and such failure shall continue for 10 déys after
notice to Lessee of such failure, or (2) fail to observe or perfform any other
provision hereof and such failure shall continue for 30 days affter notice to
Lessee of such failure (provided, that, in the case of any such default which
cantiot’ be‘’cured by the payment of money and cannot with diligence be cured

' within:sucﬁfso—day period, if Lessee shall commence promptly tg cure the same
and thereafter prosecute the curing thereof with diligence, the time within
which such default may be cured shall be extended for such period as is
necessary to complete the curing thereof with diligence); or (ii) if Lesgsee
shall file a petition commencing a voluntary case under any federal bank-
ruptcy or similar law or in bankruptcy or for reorganization or for an
arrangement pursuant to any bankruptcy law, insolvenéy or any $imilar law,
federal or state, or shall be adjudicated a debtor or bankrupt un#e any

bankruptcy, insolvency or any similar law, federal or state, or Hecgome

insolvent, or shall make an assignment for the benefit of creditars, or shall
admit in writing its inability to pay its debts generally as they becomg due,
or shall not pay its debts generally as they become duz, or if|a petition

commencing an involuntary case against Lessee or answer proposing| the
: |

adjudicztion of Lescen as a debtor or bankrupt or its rcorganifation pursuant




to any federal or state bankruptcy law or any similar law shall be filed |in

any court and Lessee shall consent to or acquiesce in the filing

such petition or answer shall not be dismissed, discharged or denied within
|

1 i
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thereof |or

90 days after the filing thereof; or (iii) if a custodian, receivér, trustee,

United States Trustee or liquidator of Lessee or of all or substantially |all

of the assets of Lessee or of the Premises or Lessee's estate therbin shall

be appointed in any proceeding brought by Lessee, or if any such

cbstodian,

receiver, trustee, United States Trustee or liquidator shall be apbointed in

any proceeding brought against Lessee and shall not be discharged within 90

days after such appointment, or if Lessee shall consent to or adquiesce in

such appointment; or (iv) if the Premises shall have been left uncccupied| and

wholly unattended for a period of 30 days; or (v) if any represeantation ofr

warranty of Lessee contained in this Lease, any assignment or reassignmenft of

this Lease or consent thereto executed by Lessee or in any notide, demand|,

certificate, request or instrument delivered pursuant to or in cpnnection

with this Lease, any such assignment or reassignment or consent [shall prove

to be incorrect in any material respect as of the time when the same shall

have been made, to the detriment of any person to whom or for whpse benefit

the representation or warranty was made.

: (b) If an event of default shall have happened and be

Lessor shall have the right to give Lessee notice of Lessor's intention to

terminate the term of this Lease on a date not less than 10 days

continuing,

afiter the

date of such notice. Upon the giving of such notice, the term of this Lease

- and the estate hereby granted shall expire and terminate on such

date as

fully and completely and with the same effect as if such date were the date

herein fixed for the expiration of the term of this Lease,. and all rights |of

Lessee hereunder shall expire and terminate, but Lessee shall remain liable

as hereinafter Qrovided.

(c) If an event of default shall have happened and be

Lessor shall have the immediate right, whether or not the term of

shall have been terminated pursuant to paragraph 18(b) hereof, tg

and repossess the Premises by summary proceedings, ejectment or j

Lessor determines to be necessary or desirable and the right to o

persons and property therefrom. Lessor shall be under no liabillj

of any such re~entry, rcpossession or removal. No such re-entry

sion of the Premises shall be construed as an election by Lessor

the term of this Lease unless a notice of such intention is given

16
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pursuant to paragraph 18(b) hereof, or unless such termination j
a court of competent jurisdiction.

(d) At any time or from time to time after the re-ent
session of the Premises pursuant to paragraph 18(c) hereof, whet
the term of this Lease shall have been terminated pursuant to pd
hereof, Lessor may (but shall be under no obligation to) relet {
for the account of Lessee, in the name of Lessee or Lessor or of
without notice to Lessee,
for such uses as Lessor, in its absolute discretion, may determj
may collect and receive any rents payable by reason of such relg
Lessor shall not bé liable for any failure to relet the Premises
failure to collect (after making reasonable efforts to collect»
upon any such reletting.

(e)

No expiration or termination of the term of this

pursuant to paragraph 18(b) hereof, by operation of law or other

.re-entry or repossession of the Premises pursuant to paragraph 1
or otherwiqg, and no reletting of the Premises pursuant to parag
hereof or otherwise, shall relieve Lessee of its liabilities and
hereunder, all of which shall survive such expiration, terminati
repossession or reletting.

(£)

this Lease or re-entry or repossession of the Premises by reason

In the event of any expiration or termination of

occurrence of an event of default, Lessee will pay to Lessor all
additional rental obligations and other sums required to be paid
and including the date of such expiration, termination, re-entry

sion, including any reasonable attorneys' fees and expenses incy

connection with such expiration, termination, re-entry or reposg

thereafter, Lessee shall, until the end of what would have been

this Lease in the absence of such expiration, termination, re-er

repossession, and whether or not the Premises shall have been rq

liable to Lessor for, and shall pay to Lessor, as liquidated ang

current damages: (i) all Basic Rent, additional rental obligat]

sums which would be payable under this Lease by Lessee in the aj

expiration, termination, re-entry, or repossession, including ap

attorneys' fees and expenses incurred in connection with such ey
less (1ii) the net proceed

termination, re-—-entry or repossession,

any reletting effected for the account of Lessee pursuant to pan

17

for such term or terms -and on such condi

Attachme
Page 24 o

Ls decreed

XYy Or rej
rher or ng
\ra
the

the

graph
Premi
rwise,
tions ¢

LILES o

| &
i

in
it
v

ptt
lo or
ent

Leasé

an

wisse, - ang

B |
8(c)!here

Jraph 18(4
| obligat]

the term

of the

| by Lessg
Or Trepos
irred in

ession;

th

d
e term
tr
le

Y+ |OX
t, |be
agr ed

oné %nd q

sence of

Yy |teasond

pima;ion

s, |if anjy

aqra@h 18

ELessor

o :
DTE 02-2%/25 (Common)

t AG-5-42
f 67

1 by

DOS~

and

ANy

due

I no
so £

1)

Lons

on, re—eytry,

of

Basic Rent,

e to

SEeS—

and,

of

pther

such

aible

of

{ +

B (d)




/”\

hereof, after deducting from such proceeds all Lessor's expen
tion with such reletting (including all repossession costs, b
commissions, reasonable attorneys'
expenses, alteration costs and expenses of preparation for su
Lessee will pay such current damages on the days on which Bas

payable under this Lease in the absence of such expiration, t

entry, or repossession, and Lessor shall be entitled to recover the sa
Lessee on each such day.
(g) At any time after such expiration or terminatipn of the

of this Lease or re-entry or repossession of the Premises by
occurrence of an event of default, whether or not Lessor shal
any current damages pursuant to paragraph 18(f) hereof, Lesso
entitled to recover from Lessee, and lLessee will pay to Lesso

and for liquidated and agreed final damages for Lessee's defa

of all current damages beyond the date of such demand (it being agreed

it would be impracticable or extremely difficult to fix the ad

an amount equal to the excess, if any, of (a) all Basic Rent,
rental obligations and other sums which would be payable undez
from the date of such demand (or, if it be earlier, the date t
shall have satisfied in full its obligations under paragraph |

pay current damages) for what would be the then unexpired tern

fees and expenses, reasondble emplo

DTE 02-24/2
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ctual damages),
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¢ of this

this Lease
which Lessee

8(/f) hereof to

Lease

in the absence of such expiration, termination, re-entry or repossessign,

discounted at the rate of 7% per annum over (b) the then fair
the Premises (determined by applying a discount rate of 7% pex
same period and, in addition, Lessee shall pay to Lessor all o
costs, reasonable attorneys' fees and expenses, employeés' exp
tion costs and expenses of preparation for such expiration, te
If any law shall limit the amount g

re~entry or repossession.

liquidated final damages to less than the amount above agreed

shall be entitled to the maximum amount allowable under such law.

19. Additional Rights of Lessor. {(a) No right or re

shall be exclusive of any other right or remedy, but shall be

f such

epossession

rmination,

rental value of

annum) for the

)enses, altera-

upon, lLesgsor

medy herejunder

cumulativie and

in addition to any other right or remedy hereunder or now or hereafter |lexist-

ing under law or in equity. Failure to insist upon the strict

any provision hereof or to exercisc any option, right, power of rem Y

contained herein shall not constitute a walver or relinquishme

Ln )

ntikh reo

prfprmance of

for



the future. Receipt by Lessor of any Basic Rent, additional rent

tions or other sums péyable hereunder with knowledge of the breat

provision hereof shall not constitute a waiver of such breach, and no wai\

by Lessor of any provision hereof shall be deemed to have been mi
made in writing. Lessor shall be entitled to injunctive relief
the violation, or threatened violation, of any of the.provisions
to a decree compelling performance of any of the provisions hered
other remedy allowed to Lessor by law.

(b)

Lessee hereby waives and surrenders for itself an

claiming under it, including creditors of all kinds, (i) any right

privilege which it.or any of them may have to redeem the Prémisg
a'contihuance of this Lease after termination of Lessee's righti
by order or judgment of any court or by any legal process or wri
the terﬁs of this Lease,
as herein provided, and (ii) the benefits of any law which exemp
from liability for debt or for distress for rent.

(c)

obligations hereunder, Lessee shall pay to Lessor, on demand, al

If Lessee shall be in default in the performance

reasonably incurred by Lessor as a result thereof, including rea

attorneys' fees and expenses. If Lessor shall be made a party td

litigation commenced against Lessee and Lessee, at its expense, shall fail

provide Lessor with counsel approved by Lessor, Lessee shall pay

and reasonable attorneys' fees and expenses incurred by Lessor im connect]

I’

with such litigation.

20. Notices, Demands and Other .Instruments. All notice

designations, certificates, requests, offers, consents, approval
instruments given pursuant to this Lease shall be in writing and
validly given when mailed by prepaid registered or certified mail

Lessor, addressed to Lessor at its address set forth above, and

Lessee, addressed to Lessee at its address set forth above. Les!

Lessece each may from time to time specify any address in the Unift

its address for purposes of this Lease by giving 15 days' notice

party.

Lessee will,

21. Estoppnel Certificates.

days' prior request by Lessor, execute, acknowledge and deliver

certificate of Lessee stating that this Lease is unmodified and

effect (or, if there have been modifications, that this Lease is

19
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7N

effect as modified, and setting forth such modifications) and the dates to

which Basic Rent, additional rental obligations and other sums

hereunder have been paid, and either stating that to the knowle
signer éf such certificate no default exists hereunder or speci
such default of whicﬁ the signer has knowledge. Any such certi
relied upon by any prospective mortgagee or purchaser of the Pr

22. No Merger.

leasehold estate hereby created with the fee estate in the Prem

There shall be no merger of this Lease

of the fact that the same person acquires or holds, directly or

this Lease or the leasehold estate hereby created or any intere

in such leasehold estate as well as the fee estate in the Premikes or any

interest in such fee estate.

.723. Surrender. Upon the expiration or termination of

this Lease, Lessee shall surrender the Premises to Lessor in th
which the Premises were originally received from Lessor, except
rebuilt, restored, altered or added to as permitted or required
except for ordinary wear and tear. Either Lessee shall remove

Premises on or prior to such éxpiration or termination all prop
thereon which is not owned by Lessor and repair any damage caus
removal, or such property not so removed shall become the prope
provided, however, if such property not so removed shall materi
the economic value of the Premises, Lessor may cause such prope
removed from the Premises at Lessee's expense.

24. Merger, Consolidatijon or Sale of Assets. It shall

condition precedent to the merger of Lessee into another corporation, to

consolidation of Lessee with one or more other corporations and
or other disposition of all or substantially all the assets of

or more other entities that the surviving entity or transferee

the case may be, shall deliver to Lessor and to the Mortgagee a
instrument in recordable form assuming all obligations, covenan
sibilities of Lesseé hereunder and under any instrument execute
consenting to the assignment of Lessor's interest in this Lease
Mortgagee as security for indebtedness. Lessee covenants that

merge or consolidate or secll or otherwise dispose of all or sub

of its assets unless such an instrument shall have been so deli

20
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25. Separability; Binding Effect:; Miscellany. Each pro

shall be separate and independent and the breach of any such prog
Lessor shall not discharge or relieve Lessee from its obligation
each and every covenant to be performed by Lessee hereunder. If

sion hereof or the application thereof to any person or circumst

any time shall to any extent be -invalid or unenforceable, the remaining

provisions hereof, or the application of such provision to persdg
stances or at times other than those as to which it is invalid g
able, shall not be affected thereby, and éach provision hereof g
and shall be enforced to the extent permitted by law. All provi
contained in this Lease shall be binding upon, inure to the bend

enforceable by, the respective successors and assigns of Lessor

the same extent as if each successor and assign were named as a

This Lease shall be governed by the law of The Commonwealth of Massachuse

‘This Lease may not be changed, modified or discharged except by
signed by Lessor and Lessee. This Lease may be executed in any
counterparts, each of which shall be an original, and such coung

together constitute biit one and the same Lease. The Table of Cg

contained herein and the headings of the various paragraphs hers
inserted for reference only and shall not to any extent have the
modifying or amending the express terms and provisions hereof.

Notwithstandi

26. Recognition of Foreclosing Mortgage.

herein to the contrary, Lessee agrees at the written request of
.purchasing the Premises at a foreclosure sale to accept such par
under the Lease and to observe the obligations imposed on Lesseeg
Lease, provided that such party recognizes the rights of Lessee
Lease and agrees to observe Lessor's obligations under the Lease
event this Lease shall remain in full force and effect. Lessee
execute and deliver any appropriate instruments necessary to reg
out the agreements contained in this paragraph. The agreements
this paragraph shall be deemed null and void upon the recording
Worcester North Registry of Deeds of a mortgage discharge discha
mortgage dated August 6,
Bank.

con

Investment Tax Credit. Lessor agrces to elect,

27.

with the execution and delivery of this Lease, in accordance wit

48(d) of the Internal Revenue Code and the fequlations thercunde
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Lessee as having acquired the Premises for an amount equal to its fair market
value so that Lessee may obtain the benefit of the credit, if any, allowable
by Section 38 of the Internal Revenue Code with respect to the Premises.
Lessor shall not claim any such credit with respect to the Premigses.

28. Schedules. Schedules A, B and C referred to in this #ease and

attached hereto are hereby incorporated by reference herein.
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Part I: Description of the Premises

That certain parcel of land located on the southwesterly side of the

intersection of John Fitch Highway and Upham Street in Fitchburg, Fassachusetts,
. |

which is shown on a plan recorded in the Worcester Northern Distrikt Regilstry
of Deeds in Plan Book 240 , at Page 17 , titled "Laid in Fitchburg;__
Massachusetts, Owned by Roman Catholic Bishop of Worcester", datled| 8 Aprill
1980, prepared by William R. Bingham and Associates, and which ils ﬁounded and
described as follows: | |

Beginning in the westerly sideline of John Fitch Highway at the point
of tangency with a line of curvature in the southerly sidelfine of Upham
Street;

Thence, South 4° 20' West, beside said highway, 563.35| feet, to| a
corner at other land of the grantor herein;

Thence, North 85° 40' 40" West, beside other land of the grantof,
400 feet, to a corner (hereinafter referred to as '"CORNER Al ;

Thence, North 24° 32' West, beside other land of the grantor, 511.60
feet, to a corner (hereinafter referred to as '"CORNER B");

Thence, North 77° 24' 15" West, by other land of the grantor, 190
feet to a corner; ’

Thence, North 12° 02' East, by other land of the grantgr, 250 feet,
to the southerly sideline of Upham Street;

Thence, South 77° 24' 15" East, by the southerly sideline of Upham
Street, 766.66 feet, to a line of curvature;

Thence, continuing beside the southerly sideline of Upham Street
in a curve to the right with a radius of 50 feet, a distance measured
along said curve of 71.34 feet, to the place of beginning.

Containing approximately 9.423 acres.

Said parcel has the benefit of the perpetual rights and easements
set forth in that certain Deed from The Roman Catholic Bishdp of Wordester
to Fitchburg Gas and Electric Light Company dated April 14, {1980 and |recorded
in the Worcester Northern District Registry of Deeds (locateld in Fitchburg,
Massachusetts) in Book 1242, Page 534.

For Lessor's title, see deed from Fitchburg Gas and Electric Light
Company to Lessor dated August 6, 1980 and recorded in said Regispry of
Deeds in Book 1250, Page 585.
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Part II: Permitted Liens and Encumbrances

1. During Interim Term, Mortgage, dated August 6, 1980, from
Lessor, as mortgagor, to New England Merchants National Bank, as mortgagee,
and during the Primary or any Extended Term any ''Mortgage' as defined in

paragraph 12(b).

7\

/\

2. Any of the following:

(a) Easements, rights of way, servitudes, zoni
use regulations, other similar reservations, rights
restrictions and other minor defects and irregularit
the title to the Premises, none of which materially
the value of the Premises or materially impairs the]
thereof for the purposes held by the Lessor and leas
Lessee under the Lease; '

(b) The right reserved to or vested in any mun
or public authority to condemn, appropriate, recaptu
designate a purchaser of the Premises;

(¢) Any liens for taxes, assessments and other
governmental charges and any liens of mechanics, matg
and laborers for work or services performed or mater)
furnished in connection with the Premises which are 1
and payable or the amount or validity of which is be]
contested at the time by appropriate legal proceeding

shall operate to prevent the collection thereof or ot
realization thereon and the sale or forfeiture of the

Premises or any interest therein to satisfy the same,
provided that Lessee shall have complied with the prq
of this Lease dealing with the contest of any "tax, asg
ment, other governmental charge or lien; and

(d) The easements, rights of way, encroachmentsg
encumbrances or other irregularities in the title, if
record at the date of the execution and delivery here

and
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Term and ending on the day which is the second anniversary

Project Cost, and said instalments are payable on the last day

SCHEDULE B
Terms and Basic Rent Payments

The Interim Term shall commence on m0/6arf%lgé1r§c‘f alggn(\)idniqhﬁ on the

before the first day of the Primary Term.

the date specified in the Lease Supplement and shall end at midni&ht on t
|

twenty4second anniversary of the last day of the month during whidh the
|

Primary Term commenced.

commencing on the day after the last day of the Primary Term. Th

third, fourth and fifth Extended Term each shall be five years co

the day aftér the last day of the preceding Extended Term.
1. Each instalment of Basic Rent payable for the Prem]

the Interim Term shall be $50, and said instalments shall be pa

and thereafter on the last day of each month in the Interim Term.

2. Each instalment of Basic Rent payable for the Prem

the period of the Primary Term commencing on the first day of tl
of t

the month during which the Primary Term commenced is equal to .

Owner's Project Cost (or .01895% of Owner's Project Cost per dij
partial month), and said instalments are payable on the last daj
month during said period.

3. Each instalment of Basic Rent payable for the Prem

the next four-year period of the Primary Term is equal to 1.336

during said period.

4. Each instalment of Basic Rent payable for the Leas
during the next six-year period of the Primary Term is equal to
Owner's Project Cost, and said instalments are payable on the 1
each month during said period.

5. Each instalment of Basic Rent payable for the Leas
during the final ten-year period of the Primary Term is equal t
Owner's Project Cost, and said instalments are payable on the 1
each month during said period.

6. FEach instalment of Basic Rent payable for the Leas
during each Extended Term is .83333% of Owner's Project Cost, a
instalments are payable on the last day of each month during ea

Extended Term.

The first Extended Term shall be five yeaﬁs

56852% of
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Purchase Prices

SCHEDULE C

Upon purchase of the Premises pursuant to paragraph

DTE 02-24/25 (Common)
Attachment AG-5-42
Page 33 of 67

PR

11db) or 13 of

this Lease, the purchase price payable shall be an amount equgl to the|pro- !

duct of (i) $<> (Owner's Project Cost) and (ii) a fraction, tl
of which shall be 10,000,000 and the numerator of which shall
cable number set forth in Column 2 opposite the period in whi
purchase occurs (period 1 commencing with first day of the Pr
ending on the last day of the first full month of the Primary

succeeding period being each of the following monthly periods

thereafter).

Cblumn 1

Period in which Date
of Purchase Occurs

W O B WN -

Column 2

Applicable Numera

1e§denomimator
be the appli-
:h?the date of
imary Term and
T}rm and each

og¢curring

11867496
11860422
11853348
11846274
11839201
11832127
11825053
11817979
11810905
11803831
11796758
11789684
12238748
12229864
12220980
12212096
12203213
12194329

"12185444

12176550
12167676
12158792
12149909
12141025
12306972
12297359
12287747
12278134
12268522
12258909
12249296
12239684
12230072
12220459
12210847




e

Column 1

36
37
38
39
40
41
42
43

44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66

67
68
69
70
71
72
73
74
75
76
77
78
79
80
81
82
83
84
85
86
87
88
89
90

Column 2

12201234
12191622
12181977
12172330
12162685
12153039
12143394
12133747
12124102
12114457
12104810
12095166
12085519
12075874
12066294
12056716
12047136
12037558
12027979
12018400
12008820
11999242
11989662
11980084
11970505
11960926
11951314
11941701
11932089
11922477
11912865
11903251
11893639
11884027
11874414

- 11864803

11855190
11844366
11833526
11822670
11811797
11800909
11790003
11779080
11768139
11757182
11746206
11735215
11724204
11713165
11702128
11691060
11679974
11668870

11657745

DTE 02
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Column 1

91

92

93

94

95

96

97

98
99
100
101
102
103
104
105
106
107
108
109
110
111
112
113
114
115
116
117
118
119
120
121
122
123
124
125
126
127
128
129
130
131
132
133
134
135
136
137
138
139
140

Column 2

11646599
11635434
11624250

- 11613073

11601818
11590570
11579301
11568009
11556696
11545360
11534003

11522621

11511216
11499789
11488338
11476861
11465362
11453836
11442287
11430712
11419110
11407483
11395830
11384149
11372440
11360705
11348943
11337151
11325332
11313483
11301605
11289697
11277759
11265790
11253792
11241760
11229697
11217602
11205475
11193314
11181121
11168893
11156632

- 11144335

11132003
11119635
11117232
11094792
11082314
11069799

'DTE 02-54/25 (Common)
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Column

141
142
143
Qﬁgz 144
145
146
147
148
149
150
151
152
153
154
155
1156
157
158
159
160
161
162
163
164
165
166
167
168
169
170
171
172
173
174
175
176
177
178
179
1,\\11 80
181
182
183
184
185
186
187
188
189
190

1

Column 2

11057246
11044653

11032024
11019353

10975531

110931259

10886534
10841347
10795694
10749567
10702961
10655869
10608286
10560203
10511618
10462519
10412903
10362761
10312088
10260875
10209117
10156805
10103932
10050493
9996478
9941880
9886692
9830905
9774513
9717507
9659878
9601620
9542723
9483179
9422979
9362116
9300580
9238362
9175455
9111847
9047532
8982497
8916736
8850237
8782993
8714991
8646223
8576678
8506347
8435219
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Column 1 Column 2 b Ao
Page 37 of 67
191 8363285 -
11192 8290531
193 8216950
194 8142528
195 8067256
196 . 7991122
197 7914115
198 7836224 .
199 7757435
200 7677740
201 7597125
202 B 7515576
203 o 7433086
204 7349638
205 7265221
206 7179821 |
207 7093428 * :
208 7006026 ;
209 6917605 | |
210 6828147 |
211 6737642 ‘
212 6646075
213 6553433
214 6459700
215 6364866
216 . 6268911
217 6171823
518 6073588
219 5974188
220 5873611
221 5771840
222 5968859
223 ' 5564652
224 5459204
225 ‘ 5352499 |
226 5244518
237 5135248
208 5024668
229 4912764
530 4799516
531 4684909
532 4568923 | ;
233 4451542 | || |
534 4332745 |
235 4212516
236 4100835
237 3967684
238 3843641
239 3716890
240 3589208
|
1 ‘
! |




.',\

241
242
243
244
245
246
247
248
-249
250
251

252

253
254
255
256
257
258
259
260
261
262
263
264

1

Column

Column 2

3459977
3329177
3196785
3062782
2927147
2789857
2650890
2510227
2367844
2223718
2077828
1930147
1780665
1629326
1476139
1321065
1164085
1005168
844292
681431
516559
349648
180675
9612
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IN WITNESS WHEREOF, lLessor and Lessee have each caused this

be duly executed and delivered, and Lessee has caused its cor

be hereunto affixed and attested, all as of the date first ab
FITCHBURG ASSOCIATES,
as lessor

By PW FITCHBURG CORPORATI
the General Partner

(Seal)

Attest: %ﬂxﬂ—r@g By | %7//(%

porate se

ove writt

oN|,

t AG-5-42
f67

Lease to
al to

en.

Assistant Seigefaryzﬁf/ ' Vigé/Presidént

FITCHBURG GAS AND ELECTR]
LIGHT COMPANY,
as lLessee

(Seal)

Attest: : )‘0 By :)[,u_\l& 0{} ( (:L‘Lg

IC
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CONSENT TO REASSIGNMENT OF LEASE

From

FITCHESURG GAS AND ELECTRIC LIGIT COMPANY]

To

JOHN HANCOCK INVESTORS INC.

Dated as of February 10, 1281
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CONSENT to REASSIGNMENT OF LEASE AND RELATED DOCUMENT, dateéd as of

DTE 02-2?25 (Common)

February 10, 1981 (herein, together with all amendments and supplemeﬁts here-
to, called this Agreement), from FITCHBURG GAS AND ELECTRIC [LIGHT CO@PAny, a
Massachusetts corporation (herein, together with any corpordtion suc#eeding
thereto by consolidation, merger or acquisition of its assets substaﬁtially
as an entirety, called Lessee), having an address at 655 Main Street,

Fitchburg, Massachusetts 01420, to JOEN HANCOCK INVESTORS INC., a Delaware

corporation, having an address at John Hancock Place, Post Qffice Box 111,
Boston, Massachusetts 02117 (herein, together with its succ ssors and assigns

called the .Investor), the secured party under a Collateral Security

Agreement, dated as of the date hereof (herein, together wi h all amendments
and supplements thereto, called the Security Agreement), fr¢m Fitchburg
Holding Corporation, a Delaware corpo*atlon {herein called the Company), to

the Investor.

PRELIMINAKY STATEMENT

Fitchburg Associates, a Massachusetts limited part‘ership (herein
called the Owner), has entered into a lease, dated as of Au#ust 6, 1980
(herein, together with the Lease Supplement thereto dated a% of Febrwary 10,
1981 and all other supplements and amendments thereto and any memorandum or
short form thereof entered into for the purpose of recording, called the
Lease), from the Owner, as lessor, to Lessee, as lessee, of |the 1and:
described in Schedule A hereto and the improvements located thereon,%and all

easements, rights and appurtenances relating thereto (herein collectively

Owner in and to

called the Property). All right, title and interest of the
the Lease have been assigned to the Company pursuant to (i)ia Mortga¢e, dated
as of the date hereof (herein, together with all amendments ) and suppiements
thereto, called the Morﬁgage), from the Owner, as mortgagor, to the %ompany,
as mortgagee, and (ii) an Assignment of Lease and Agreement;, dated as of the
date hereof (herein, together with all amendments and suppl‘ments thereto,
called the Assignment), from the Owner and Lessee to the Co%pany. The
Company has reassigned the Lease to the Investor pursuant t$ the Security

Agreement and a Reassigrnment of Lease, dated as of the date hereof (herein,

together with all amendments and supolements thereto, calle$ the L .

Reassignment), in order to secure (i) the due and punctual yment of the y
Ja avore 3

15.75% secured Note of the Company due Febres=y—38, 2003 (the Note) in the

principal amount of $2,700,000, issued by the Company and (1i) the perfor-
|

mance of the Company's other obligaticns contained in the S%curity Agreement.
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NOW, THEREFORE, for valuable consideration, the receipt of Ihich and

adequacy whereof is hereby acknowledged, Lessee agrees with the Investor as

follows:
1. Lessee consents to the Reassignment and agrees |to pay and
deliver to the Investor all rentals and other sums payable under -the|Lease
and assigned tq the Investor, without offset, deduction, defen:}se. abatement, -
deferment or diminution (but wifhéut waiving any right of LessLe to recover
any amounts from any party by separate proceedings), and will not, for any
reason whatsoever, seek to recover from the Investor any moneys paid| to the | --
Investor by virtue of the Reassignment. Lessee agrees that|all #ums payable‘
to the Investor pursuant to the next preceding sentence shallfbeipaiﬂ in the
following manner or to such other address or account as thg Ih#e tor| may
designate in writing from time to time: | w
by bank wire or inter-bank transfer of immediately awgi‘able funds

for credit, not later than 12 noon, Boston time, to:

The First National Bank of Boston |
Attention: Mutual Funds Custody Department 3

100 Federal Street

Boston, Massachusetts 02106

a/c John Hancock Investors Inc.

Account No. 0572;

-

!
together with a notice of each such payment addressed and delivered
or mailed to the Investor at:

John Hancock Investors Ince.
Attention: Treasurer '

John Hancock Place

Post. Office Box 111

Boston, Massachusetts 02117

Lessee agrees to deliver to the Investor, at its addresé saet forth below or
at such other address as the Investor may designate in writing from| time to
time, duplicate original copies of all notices, undertakings, demands, sctate-
ments, documents, financial reports and other communicatioms which Lessee is
required or permitted to deliver to the Owner or.the Company pursuapt to the
Lease, the Assignment or this Agreement :

John Hancock Investors Inc.
Attention: Treasurer

John Hancock Place

Post Office Box 111 :

Boston, Massachusetts 02117 '

with a copy in each case to:
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Attention: Bond Department
John Hancock Place
Post Office Box 111
Boston, Massachusetts-02117
No such payment or delivery made by Lessee shall be of any force or leffect
unless made to the Investor as provided above.
' 2. Lessee hereby covenants and agrees that it willl iemain obligated
under the Lease, the Assignment and this Agreement in accorfance with their
respective terms, and that it will not take any action to terminate |((except
as expressly permitted by the Lease, the Assigmment or this A%reement),

rescind or avoid the Lease, the Assigmment or this Agreement, notwithstanding

the bankruptcy, insolvency, reorganization, composition, refdjustmenth ligqui-
dation, dissolution, winding-up or other proceeding affecti#g the lessor
under the Lease, and notwithstanding any action with respec# to the Lease
which may be taken by any trustee or receiver of the lessor%under thé Lease
or of any such successor or assignee or by any court in any‘such pro#eeding.
In the event proceedings shall be instituted to foreclose t$e Mortgage, the
Lessee shall not be made a party defendant therein exéept t% the extent
required by law properly to foreclose the Mortgage, and theiLease shall not
be terminated 'or in any other way affected, nor shall the L%ssee's ppssession
of the leased premises be in any way disturbed, by foreclos+re proceédings
(including any disposition of Owner's interest in said premises at aﬁ
execution sale) or otherwise. i

3. Lessee agrees that (i) if, pursuant to the Lea#e, the OWner
shall have the riéht to accept or reject any offer to purch%se the Property
or any part thereof, or the Net Proceeds (as defined in theiLéase), notice of
the exercise of any such right shall be deemed validly giv 1 for all purposes
if given by the Investor and (ii) if Lessee exercises any r#ght cont%ined in
the Lease to purchase the Property or if Lessee shall becom obligati to
purchase the Property or any part thereof or the Net Proceeds pursuaiz to any
provision of the Lease, Lessee will accept deeds, bills of ale, assignments,
releases and other instruments conveying and transferring thHe Property or any
part thereof, which are executed and delivered by the Investior as being in
compliance with the provisions of the Lease, provided that gaid deeds, bills
of sale, assignments, releases and other instruments shall dtherwise be

legally valid, effective to convey, transfer and assign the Propertyé(and: if

applicable, the Net Proceeds), and in cecmpliance with the prcvisionséof the

Py
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Lease. Lessee further agrees that, if the Investor or any person shpuld

institute any foreclosure or other judicial proceeding in oxder that title to

the Property may be conveyed to Lessee, the Lease shall not

terminate, but

shall continue in full effect until -such foreclosure or other judicial pro-

ceeding shall héve been conciuded and until such title shall

have been con- -

veyed to Lessee and the purchase price therefor paid. Anything in this

Agreement or the Lease to the contrary notwithstanding, Lessee agrees that no

'rejection of any offer made pursuant to the Lease to purchase the Property or

any part thereof or the Net Proceeds shall be of any effect unless

accampanied by the written consent thereto of the Investor.

4. ILessee represents to the Investor that the Leasge is |in full

| ‘
force and effect and ‘is not in default. Lessee agrees that |it| will #ot enter

_into any agreement subordinating, amending, modifying or terminatiing the

Lease, the Assigmment or this Agreement without the consent [thereto in

writing of the Investor and that any attempted subordination

, amendment,

modification or termination without such consent shall be vdid.

5. This Agreement shall be binding upon and inure to the benefit of

the parties hereto and their respective successors and assigns. This

Agreement shall be governed by and construed in accordance with the laws of

The Commonwealth of Massachusetts.

6. This Agreement may be executed in any number of

counterparts,

each of which shall be deemed to be an original but all of which shall con-

stitute one and the same instrument.

7. The following is Schedule A referred to in this

Schedule is hereby incorporated by reference herein.

Agreement, which
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i
That certain parcel of land located om the southwesterl& side of the
|
intersection of John ‘Fitch Highway and Upham Street in Fitchﬁutg, Massachusetts,

. . | . . .
which is showm on a plan recorded in the Worcester Northern Disctrict Regiscry

of Deeds in Plan Book 240 , at Page 17 , titled "Land in Fitchburg,

Massachusects, Gvmed by Roman Catholic Bishop of Worcester”, déted 8 April
1980, prepared by Willizm R. Bingham and Associates, and whi is‘bounded and
described as féliows:
Beginning in the westerly sideline of John Fitch Highway at the point
of tangency with a line of curvacture in the southerly sideline of Upham

Streec;

Thence, South 4’ 20' West, beside said highway, 56$ 35 feert,
corner at other land of the grantor nerein;

r
o
n

Thence, North 85° 40' 40" West, beside other land ¢f the granctor,
400 feet, to a corner (hereinafter referzed to as "CORNER A");

Thence, North 24° 32' West, beside other land of the grancor, 511.60
feet, to a corner (hereinafter referred to as "CORNER B ;

Thence, North 77° 24' 15" West, by other land of the grantor, 190
feer to a cormer;

Thence, Norrh 12° 02f East, by other land of the grantor, 250 feert,
to the southerly sideline of Upham Streec;

Thence, Souch 77° 24' 1S" East, by the southerly sidéiine of Upham
Streerc, 766.66 feer, to a line of curvature;

Thence, continuing beside the southerly sideline off Upham Street
in a curve to the right with a radius of 50 feet, a distance measured
along said curve of 71.34 feer, to the place of beginning.

Containing approximately 9.423 acres.

Said parcel has the benefit of the perpetual rights and easements
set forth in that certain Deed f{rom The Roman Catholic Elshop of Worcester
to rFicchburg Gas and EZlectric Light Compamy dated April 14, 1980 and recordec
in the Worcester Northern Districc Registry of Deeds CIQCated in Fitchburg,
Massachusetts) in Book 1242, Page 534. »
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IN WITNESS WHEREOF, Lessee has caused this Agreement to be executed
and its corporate seal to be affixed and attested by its duly authorized

officers. .

FITCHBURG GAS AND ELECTRIC LIGHT
CCMPANY - i

w Fo LR,

Vice President V

[seal]

Attest: diug(,[d_ WW

Cler

-t

© e e em —me e e -

-y
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* LEASE SUPPLEMENT, dated as of February qo, 1981, between
FITCHBURG ASSOCIATES, a Massachusetts limited partnership .
(Lessor), and FITCHBURG GAS AND ELECTRIC LIGHT CJMPANY, a
Massachusetts corporatidn, supplementing and amending the Lease
and Agreement, dated as of August 6, 1980 (the Lj
Lessor and Lessee of the premises consisting of ﬂhe land des-

ase), between -

cribed in Schedule A hereto, all buildings and o@her improvements
thereon and-all easements, rights and appurtenan#es relating
thereto. ‘ - 1

Lessor and Lessee hereby agree as félloﬁs}

I. "Owner's Project Cost™, as referred to in the Lease,
is $2,700,000. 4

II. The Primary Term shall commence on February 10,
1981 and shall end at midnight on January 31, 2003. The first ‘
Extended Term shall be five years commencing on the day after the_
last day of the Primary Term. The second, third, fourth and
fifth Extended Term each shall be five years commencing on the
day after the last day of the preceding Extended /Term.

III. The instalments of Basic Rent payable for the

Premises during the Primary Term shall be in the following
amounts and shall be payable on the dates indicated:

“

Amount of each
Dates When Due Instalment

February 28, 1981 ’ $ 5,166.18

March 31, 1981 and the last
day of each month to and
including January 31, 1983 $15,350.04

February 28, 1983 and the last
day of each month to and
including January 31, 1987 $36,078.48

February 28, 1987 and the last ‘
day of each month to and ‘
including January 31, 1993 $36,404.64 \



February 28, 1993 and the last
day of each month to and

including January 31, 2003 $44,771.40

_ The Primary Term shall end on January 31,
first Extended Term shall commence on February i,
Each instalment of Basic Rent payable for
during each Extended Term is $22,499.91, and said
payable on the last day of each month -during each
Term. o
) IN WITNESS WHEREOF,
this Lease Supplement to be duly executed and deli

Lessee has caused its corporate seal to be hereunt

attested, all as of the date first above written.
FITCHBURG ASSOCI
~as Lessor

By PW FITCHBURG C
the General Part

Lessor and Lessee have
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2003, and the
2003.
the\Premlses
1mstblments are
such Extended

1ea¢h caused
v%reb, and |
o affixed and

ATES,

CORPORATION,
ner

A(Se;l};ff

Attest

ﬁ/ﬁé—?

Vice ‘]

Assisgggﬁ’Secrefafy

ésldent

o+

FITCHBURG GAS AND ELECTRIC

LIGHT COMPANY,
as Lessee

N rse

Vice Pr
(Seal)

Attest: Mp@,m

Yerk

esident-
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Thence, North 857 40' 40" West, beside other land of th gﬁantor,

400 feec, to a corner (hereinafter referred to as "CORNER A"); | .
: |

Thence, North 24° 32' West, beside other land of the gramtor, 511.60
feet, to a corner (hereinafter referred to as "CORNER B');

Thence, North 77° 24' 15" West, by other land of the grantor, 190
feet to a corner;

Thence, North 12° 02' East, by other land of the grantor, 250 faer,

to the southerly‘*sideline of Upham Street;
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COMMONWEALTH OF MASSACHUSETTS )
) SS.:
COUNTY OF SUFTOLX )

On this 10th day of February, 1981, before me era#ed John J.
Prectle, Jr., and Alexander J. Jordan, Jr., to me peson 1y k#own,
who, being by me duly sworn, did say that they are the V cJVPfesident
and Assistant Secretary, respectively, of PW Fitchburg Corporation,
the General Partner of Fitchburg Associates, and that thé seal affixed to
the foregoing instrument is the corporate seal of the said corporation,
and that the said instrument was signed and sealed in behalf o¢f the said
corporation by authority of its board of directors, and the said Vice
President and Assistant Secretary acknowledged the said |instrument to

be the free act and deed of the said corporation.

.- =N .
EE;%CTﬂL— é@f //;;wzfdﬁé7ﬁt4/
Notary Public ‘ ‘

My commission expires:

5 )5

[Notarial Seal]




CCMMONWEALTH OF MASSACHUSETTS )
) Ss.:
COUNTY OF SUFFCLX )

On this 10th day of February, 1981, before me ag
Childs and Angela P. Carlson, to me pesonally known, who,
duly sworn, did say that they are the Vice President and (
respectively, of Fitchbﬁrg Gas and Electric Light Company,
seal affixed to the foregoing instrument is the corporate
said corporation, and that the said instrument was'signei

in behalf of the said corporation by authority of its boax

and the said Vicé President and Clerk acknowledged the sai

to be the free act and deed of the said Cdrporation.

Etlon £ /2

i

d

and

seal
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peEr&d Frank L.
beiné bv me

tlexrk, o=

thaﬁ the
of ﬁhe

' !
and sealed |
rd of |directors,

instrument

Notary Public

My comnission expires:

5/7/57

‘[Notarial Seal]
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CONDITIONAL ASSIGNMENT

ASSIGNMENT, made this ¢ day of August, 1980 by FITCHBURG
ASSOCIATES, a Massachusetts limited partnership wi a place of
business c/o Blyth Eastman Paine Webber Incorporated, 100 Federal
Street, Boston, Massachusetts 02110 ("Borrower") to [NEW ENGLAND
MERCHANTS NATIONAL BANK, a banking association with |its principal
place of business at 28 State Street, Boston, Massachusetts
("Lender').

Reference is made to a promissory note ('"Note') of even
date herewith in the original principal amount of TWO MILLION
SEVEN HUNDRED ‘THOUSAND and no/100's ($2,700,000.00) DOLLARS, "
from Borrower as maker to Lender as payee, to a mortgage of even
date granted by Borrower to Lender securing the Note ('"Mortgage'')
of premises more particularly described on Exhibit A attached :
hereto ("Premises"), and to any and all other documents executed
by either party with respect to the loan evidenced by the Note
and Mortgage (all of which are collectively referred to as the
"Instruments"). ‘

In order to secure further (i) the prompt payment of the
indebtedness of Borrower to Lender evidenced by the Note, (ii)
the performance of the obligations of Borrower under the Instru-
ments, and (iii) in consideration of the making of the loan
represented by the Note, Borrower does hereby assign, transfer,
and set over unto Lender (i) all rents and other payments re-
quired of lessees, tenants, occupants, licensees, concessionaires,
or other persons or parties (hereinafter collectively referred
to as "Tenants"), whether or not designated as rent or additional
rent (including without limitation security deposits, tax or
operating expense escalation payments, percentage rent, or any

"other payments from any license, use permit, or concession), and

any other issues and profits (collectively referred to as "rents")
arising from any rental units, space or rentable facilities
within, on or appurtenant to the Premises or any portion thereof,
whether under existing leases, licenses, tenancies, occupancies,
or concessions or agreements of any sort, written or unwritten
(collectively referred to as "leases"), or under any| leases
hereafter arising (of which Borrower agrees to give iender<
prompt written notice), and (ii) all of Borrower's contractual
rights now existing or hereafter arising between Rorrower and
any Tenant with respect to the Premises, regardless of whether
or not such rights run with the 1land.

This Assignment shall become operative, at the o¢ption of
Lender, and 1s exercisable without the need of written notice,
upon any default by Borrower under the terms of any of the
Instruments. -

Borrower hereby authorizes Lender, its employee# and agents,
at Lender's option, after the occurrence of any suchl!default and
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without notice to enter upon the Premises and to col

name of Borrower or in Lender's name as assignee, - tl
accrued but unpaid and in arrears at the date of suc
as well as the rents thereafter accruing and becomir
Borrower further agrees that Borrower will facilitat
reasonable ways Lender's collection of said rents, a
upon request by Lender, execute a written notice to
directing the Tenant to pay rent to Lender.

X

Borrower also authorizes Lender, its employees:"
at its option after such default, to enforce all or
contractual rights as may have been assigned hereby,
rower hereby irrevocably appoints Lender its attorne
coupled with.an interest, to do all acts pertaining
its place and stead. ;

Borrower also authorizes Lender, its employees
upon such entry, at its option, to take over and ass
management, operation and maintenance of the Premise
connection therewith. to perform all acts and to expe
out of the rents or any other income of the Premises
may deém advisable, in the same manner and to the sa
Borrower might do,  including the right to enter into
to cancel or surrender existing leases, to alter or
terms of existing leases, to renew existing leases,

concessions to or deal in any other way with Tenants|

hereby releases all claims against Lender arising ou
connection with such management, operation, and main

-
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except the obligation of Lender to account as herein
forth.

Lender shall, after payment of all costs and ex
including reasonable attorneys' fees and reasonable
to itself or to such managing agent as it shall in i
judgment select and employ, and after the accumulati
proper reserves (including without limitation reserv
taxes, assessments, utilities, and fire and liabilit
ance), credit the net amount of income received by i
Premises by virtue of this Assignment to any amounts
owing to it by Borrower under the terms of any of th
ments. The manner of the application of such net in
what items shall be credited shall be determined in
discretion of Lender. Lender shall not be accountab
monies than it actually receives from the Premises;
be liable for failure to rent or lease vacant space,
rents or enforce other obligations of tenants. Lend
make reasonable efforts to collect rents, reserving,
within its own discretion, the right to determine th
collection and the extent to which enforcement of co
delinquent rents or the eviction of delinquent Tenan
prosecuted.
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Borrower covenants and warrants to Lender that neither
Borrower nor any previous owner has executed any prior assign-
ment or pledge of the rents of the Premises or any other con-
tract rights hereby assigned nor any prior assignment or pledge
of the landlord's interest in any lease of the whole or any part
of the Premises. Borrower also hereby covenants an agrees not
to collect the rents of the Premises in advance, other than such
payments as are required to be paid in advance by e terms of
any lease which has been approved by Lender, and further agrees
not to do any other act which would destroy or impair the bene-
fits to Lender of this Assignment.

Borrower shall not, without having obtained the prior
written consent of Lender: (a) release Tenants from any lia-
bility under the leases or otherwise, or consent to, suffer or
permit or waive any act or omission.on the part of the Tenants
which would otherwise constitute a default under the leases or
(b) cancel or surrender existing leases or alter or iamend the

terms of any leases.

Lender shall not be obligated to perform or discharge any
obligation, duty or liability under any leases, and Borrower
shall indemnify and hold Lender harmless from any liability,
loss, or damage which it might incur under the leases, by reason
of this Assignment, or from any other claims or demands which
may be asserted against Lender by reason of any alleged obliga-
tion or undertaking on its part to be performed or discharged
under any of the leases. If Lender incurs any such liability,
loss or damage or in the defense of any such claims or demands,
Borrower shall immediately, upon demand, reimburse Lender for
the amount thereof, including costs, expenses, and attorneys'
fees and any failure to promptly reimburse Lender shall cause
such amounts to be added to the debt secured hereby and shall
" earn interest at the rate set forth in the Note.

Entry by Lender upon the Premises under the terms of this
Assignment shall not constitute Lender a "mortgagee in posses-
sion" in contemplation of law, except at the cption of Lender
expressed in writing.

The provisions of this Assignment shall be binding upon
Borrower and Borrower's legal representatives, successors and
assigns and shall inure to the benefit of the Lender and its
successors and assigns. The word "Borrower" shall be construed
to mean any one or more persons or parties who are holders of
the legal title or equity of redemption to the Premises. '

This Assignment shall remain in full force and effect as
long as the obligations secured by the Mortgage debt remain
outstanding and only a discharge of the Mortgage appearing of
record in the Registry of Deeds or Registry District*whene the
Mortgage is recorded shall operate as a release of all Lender's
rights and interest hereunder. ‘ b
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Notwithstanding anything herein to the contrary, in case
any default shall occur in the performance by the Barrower of
any covenant, agreement or promise contained herein, the Lender
shall for satisfaction look only to the real estate, leases and
other collateral then held by the Lender as security for such
performance, without recourse to the Borrower for any deficiency
which may arise upon a foreclosure of the mortgage or the
liquidation of other collateral; provided, always, that these
limitations shall apply only to this Agreement and shall not be
construed to affect in any way the obligations of the Borrower
under any other instruments executed by the Borrower| or the
rights and powers of the Lender to foreclose and to exercise its
other rights in the event of default. , 1
. |

This Assignment shall have the effect of an inster?nt
under seal. : : o

FITCHBURG ASSOCIATES }
|

By: PW Fitchburg Corppration
- General Partn

- vz

VA o LI

COMMONWEAtTH OF MASSACHUSETTS

suffolk, ss. August 4, 1980

Then personally appeared “Veobw 5. Paealle e .
Uee ee s\Hewst  of PW Fitchburg Corporation, and acknowledged
the foregoing instrument to be the free act and deed of said
Corporation, as General Partner of and on behalf of Fitchburg
Associates. -

Before me,

|07 C%W

Noté@y Public

My commission expires:élMJ_ o 9% 7

RE-S27




of Deeds in Plan Book 240 _ - , at Page 17 _ , -titled

described as follows:

EXHIBIT A

That certain parcel of land located on the southwesterly

Begiuning in the westerly sideline of John ¥Fictch Ili
of tanpency with a line of curvature in the southerly sig
Street;

Thence, South 4° 20" West, beside said highway, 563
corner at other land of the grantor herein;

[
L | !

DTE 02-24/25 (Common)
Attachment AG-5-42
Page 56 of 67

side of the

intersection of John Fitch Highway and Upham Street in Fitchbury, Mas «chusctusl,

which Is shown on a plan recorded in the Worcester Northern Distridt Registry

‘Land (in ¥itchbury,

“assachusctes, Owned by Roman Cacholic Bishop of Worcester", daged 8 April

1980, prepared by William R. Bingham and Associates, and which is bouaded and

rhway ot the point
jeline of Upluam

Thence, North 85° 40' 40" West, bLeside other land of the grantor,
400 fcet, to a corner (hercinafter referred te as “CORNER AM);

Thence, North 24° 32' West, beside other and of thi
feet, to a corner (hereinafter referred to as "CORNER D"

s

graster, 511.09

Thence. North 77° 24' 157 West, by other land of the grantor, 135G

feet to a corner;

Thence, Morth 12° 02' East, by other land of the grancor, 250 feec,

to the southerly sideline of Upham Street;

Thence, South 77° 24°' 15" East, by the southerly sidgeline of lphom

Street, 766.66 feet, to a line of curvature;

Thence, continuing beside the southerly sideline of

Upham Strect

in a curve to the right with a radius oi 50 feet, a distance measured

alonp, said curve of 71.34 feet, to the place of beginning.

Containinp approximiately 9.423 acres.

Said parcel has the benefit of the perpetual rights
set forth in that certain Deed from The Roman Catholic B
to. Grantor dated April 14, 1980 and recorded in the

Registry of Deeds in Book 1242, Page 534.

and easements
ishop of Worcester

For Grantor's title, see deed from Fitchburg Gas and Electric
Light Company to Grantor dated August 6 ,1980 and recorgded hTrewith. 1

.
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MORTGAGE

- FITCHBURG ASSOCIATES, a Massachusetts limited partnership
with a place of business at c/o Blyth Eastman Paine Webber
Incorporated, 100 Federal Street, Boston, Massachusetts 02110
("Mortgagor"), FOR CONSIDERATION PAID, HEREBY GRANTS to NEW
ENGLAND MERCHANTS NATIONAL BANK, a banking association with its
principal place of business at 28 State Street, Boston, Massa-
chusetts, ("Mortgagee'), with MORTGAGE COVENANTS, to secure the
payment of TWO MILLION SEVEN HUNDRED THOUSAND and no/100's
($2,700,000.00) DOLLARS, with interest thereon, as provided in
Mortgagor's promissory note of even date herewith ('Note"), to
secure the performance of all covenants and agreements herein
and in the Note contained and to secure the payment of OE per-
formance of all other debts, covenants and agreementis of or by
Mortgagor to or for the benefit of Mortgagee now existin o%
hereafter arising while this mortgage is still undigcharged  of
record, the land situated on the southwest corner of Jo Fitch
Highway and Upham Street in Fitchburg, Massachusetts all| as
described in Exhibit "A" attached hereto, together with any and
all improvements now or hereafter situated thereon.

As further security for the Mortgagor's obligations Mort-
gagor hereby grants to Mortgagee a first priority security
interest in all equipment (as defined in the Uniform Commercial
Code), appliances, building materials and supplies, furnishings
and fixtures (to the extent not part of the real estate) now or
hereafter located on the above described premises, or used in
connection therewith, and the proceeds therefrom, and agrees to
execute on demand of Mortgagee and cause to be recorded all
instruments necessary to create, perfect or continue such secur-
ity interest, and in the event of default hereunder Mortgagor
hereby grants Mortgagee full power and authority as attorney
irrevocable of Mortgagor to execute, deliver and record and/or
file such instruments.

Said land, improvements, equipment, appliances, furnishings
and fixtures are hereinafter referred to as the Ypremises."

Mortgagor covenants and agrees with Mortgagee:

(1) to perform all of the covenants and abreements
contained in the Note;

(2) to pay when due all taxes, charges for water,

sewer and other municipal services, and assessm s,
whether or not assessed against Mortgagor, if a i%able or
related 1n any way to the premises, or any interest in‘tbe
premises of Mortgagor, Mortgagee or any other person or
organization, or the debt, obligations or perfokmance
secured hereby, or the disbursement or applicati f the

proceeds therefrom, excluding, however, any income or
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corporation excise tax of Mortgagee. Mortgagor grants
Mortgagee in the event of a default hereunder full power
and authority as attorney irrevocable of Mortgagor to apply
for and prosecute claims for the abatement of taxes and to
collect and endorse any checks issued on account of Mort-
gagor and to retain and apply the same to the debt secured
hereby; 1

‘kept, insured against fire and all other casua ties and
contingencies, including flood, in such amounts as are
sufficient to prevent Mortgagor from becoming a co-insurer
of any loss, but in any event in amounts not less than
actual replacement value of the premises, exclusive of land
value and costs of foundations, excavations, landscaping,
paving and other similar non-insurable improvements; to
deposit all insurance policies or certificates thereof with
Mortgagee forthwith after the binding of such insurance,
and to deliver to Mortgagee new policies or certificates
thereof for any. insurance about to expire at least ten days
before such expiration. All such insurance policies shall
be first payable in case of loss to Mortgagee, shall be
written by such companies, on such terms, in such form and
for such periods and amounts as Mortgagee shall from time
to time designate or approve and shall provide that they
shall not be cancelled or amended without at least thirty
(30) days prior written notice to the Mortgagee. Mortgagor
hereby grants Mortgagee full power and authoriqy.as attor-
ney irrevocable of Mortgagor to cancel or transfer such
insurance, to collect and endorse any checks igsued in the
name of Mortgagor and to retain any premium and to apply
the same to the debt secured hereby;

(3) . to keep the premises, or cause the pﬁemises'to be

(4) to maintain the premises at all times in as good
repair and condition as the same now are Or hereafter may
be put, damage from casualty expressly not excepted, per-
mitting no waste or strip of the premises, nor any viola-
tion of any law, by-law, ordinance, restriction, regula-
tion, order or code affetting the premises or the use
thereof; and not to remove or alter any of the improve-
ments, equipment, appliances, furnishings and fixtures
constituting part of the premises without the prior written
consent of Mortgagee; and to permit Mortgagee, its agents
and employees reasonable opportunity to enter upon the
premises at reasonable times for the purpose of inspecting
the condition of the premises and determining Mortgagor's
compliance with the covenants contained herein;

(5) to observe and perform all the obligations im-
posed upon Mortgagor under any lease of the premises or any
portion thereof, and not to do or permit to be done anything
which would impair the security of such lease to Mortgagee,
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nor to cancel or change any terms, conditions orH covenants
of any lease of the premises or any portion thereof without
the prior written consent of Mortgagee, nor to execute any
lease providing for payment of rent for more than one month
in advance, nor to receive rent from any tenant of all or
any part of the premises for more than one month in advance
without the prior written consent of Mortgagee, and any
such advance rent in excess of one month received-shall be
held by Mortgagor in trust for the benefit of Mortgagee;

(6) to occupy the entire premises, or cause the same
to be occupied by Mortgagor's lessees (which texrm shall
include licensees and concessionaires) and, upon/ demand of
Mortgagee, to assign and deliver to Mortgagee any pr all
leases of the premises or any part thereof, or Mprtgagor's
right to receive any or all rents and other incopme| r served
in such leases, provided, however, Mortgagor shall r tain
the right to receive such rents until the occurrence of a
default -under any instrument executed in connectfio ith
this transaction. .Such assignments shall be in form rea-
sonably satisfactory to Mortgagee, and Mortgagor hereby
grants Mortgagee full power and authority as attorney
irrevocable of Mortgagor to make, execute, acknowledge,
deliver and record such assignments. After any default by
Mortgagor hereunder has happened and is continuing or under
the terms of such assignments, Mortgagee shall be entitled
to modify and otherwise deal with all such leases with the
same power and discretion which Mortgagee would have if it
were the lessor thereof, and Mortgagee shall be entitled to
collect all of the rents and other income reserved in such
leases, to collect and endorse any checks issued in the
name of Mortgagor and to apply the same to the debt secured
hereby, and after foreclosure Mortgagee shall not be liable
to account to Mortgagor for rents or other income thereafter
accruing, provided however, that any such assignments shall
also provide that Mortgagor may have and retain such rents
and profits until such default occurs; and Mortgagee shall
further have the right to subordinate this Mortgage and its
rights hereunder to any lease of the premises or| any portion
thereof, and upon execution and recording of any| instrument
by Mortgagee which purports to effect such subordination,
this Mortgage shall be subordinate to the lease or leases
referred to in such instrument with the same force and
effect as if such lease or leases had been executed and
delivered prior to the execution, delivery and recording of
this Mortgage; |

\

(7) to furnish Mortgagee, from time to time, withﬂn a
reasonable time after its demand, a true and complete
statement of the annual operating expenses and 1 come of
the premises, and financial statements of the ow er and
endorsers, such statements to be prepared in accordance
with generally accepted principles of accounting consist-
ently applied and to be in a form reasonably satisfactory
to Mortgagee; ‘
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aged or destroyed by fire or other hazard insured against
or if the premises or any portion thereof shalll be taken by
eminent domain, no settlement on account of any| loss, dam-
age or taking shall be made without the consent of Mortgagee,
provided, however, in the event a default hereunder has
happened and is continuing, Mortgagee may, at its option
settle any claims with the insurers or taking authority,
and any proceeds from insurance or damages for such taking,
as the case may be, shall be paid to Mortgagee, and Mort-
gagor hereby irrevocably assigns the same to Mortgagee, and
Mortgagor hereby grants to Mortgagee full power\and author-
1ty as attorney irrevocable of Mortgagor to settle such
claims and -to collect and endorse any checks issued in the
name of Mortgagor. Except as provided in the Construction
Loan Agreement, Mortgagee, in its discretion, may either
apply any insurance proceeds or eminent domain award against
any of the debt or obligations secured hereby (in which
case Mortgagor's obligations hereunder to restore such
damage to the premises as may have been caused by such
fire, other hazard or taking, shall terminate), or release
such portion of the proceeds to Mortgagor as is necessary
to restore the premises to their prior condition insofar as
is practicable upon such terms and conditions as Mortgagee
deems appropriate, and apply the balance thereo if any,
to the debt secured hereby; provided, however, that if any
insurer of the premises denies liability, Mortgagor shall
not be relieved of its obligation to restore the premises;

(8) 1if the premises or any part thereof sFall be dam-

(9) if Mortgagor shall default in the performance or
observance of.any covenant or agreement herein or in the
Note contained, Mortgagee may apply toward the debt secured
hereby any deposit, payment or any sum due from Mortgagee
to Mortgagor without first enforcing any other rights of
Mortgagee against Mortgagor, or against any endorser of the
Note or against the premises;

(10) 1if Mortgagee shall become involved in any action
or course of conduct with respect to the Note, this mort-
gage, the premises, or other security for the debt or
obligations secured hereby, in order to protect its inter-
est therein, including without limitation: Mortgagee's
commencement and prosecution of foreclosure pro¢eed1ngs,
involvement in bankruptcy proceedings concernlng Mortgagor,
entering the premises, care and management thereof or
defending or participating as a party in any action at law
or in equity brought by Mortgagor or any other person or
organization with respect to the premises (or other secur-
ity for the debt secured hereby), Mortgagor shall reimburse
Mortgagee for all charges, costs and expenses incurred by
Mortgagee in connection therewith, including without lymi—
tation attorneys' fees and an additional reason bi fee to
compensate Mortgagee for overhead and personnel |s lérles
and wages attributable to undertaking such actions or

conduct;

-
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(11) that at any foreclosure sale of the premises, the
premises or any portion thereof may be offered| for sale for
one total price or separately, and the proceeds of such
sale or sales may be accounted for in one account without
distinction between the items of security. or without as-
signing to them any proportion of such proceeds, Mortgagor
hereby waiving the application of any doctrine| of marshall-
ing of assets. Mortgagee may, in the exercise| of the power
of sale herein given, sell the premises and said other
security in parts or parcels, said sales may be held from
time to time, by public or private sale, and the power
shall not be fully executed until all of the premises and
said other security not previously sold shall have been
sold; if surplus proceeds are realized from a foreclosure
sale, Mortgagee shall not be liable for any interest there-
on pending distribution of such proceeds by Mort a%ee;

(12) to notify Mortgagee promptly of the ex sﬂence of
and the exact details of any other security interest affect-
ing any portion of the premises, now existing or hereafter
arising, to make all payments that become due to any secured
party having such security interests, and at the request of
Mortgagee to assign to Mortgagee all of its right, title
and interest in and to any and all agreements evidencing
such security interest, and Mortgagor hereby grants Mort-
gagee full power and authority as attorney irrevocable of
Mortgagor to make, execute, acknowledge and deliver such
assignments. Mortgagor represents that no security in-
terest presently exists in any of said security except as
has heretofore been disclosed in writing to Mortgagee;

(13) that Mortgagee shall be entitled, but not obli-
gated, to cure any default of Mortgagor hereunder, and
shall be reimbursed by Mortgagor for all reasonable costs,
charges and expenses, including without limitation attor-
neys' fees, incurred in connection therewith, and that all
sums for which Mortgagee may be entitled to reimbursement
shall be added to the principal sum of the debt secured
hereby, shall earn interest at the rate set forth in the
Note, shall be secured by this Mortgage, and shall be
payable on demand of Mortgagee, whether or not the remain-
ing principal balance of the Note has been declared due and
payable; ‘

(14) 1in the event the legal or beneficial}ownership of
the premises, or any portion thereof or interest therein,
becomes vested in anyone other than Mortgagor, jexcept upon
the death of or appointment of a guardian or conservator
for Mortgagor, the entire mortgage debt shall, |at the
option of Mortgagee, become due and payable on |d mand
together with all prepayment charges to which Mortgagee
would be entitled under the Note or by law if the Note were
paid in full at the time of demand, provided, however, that
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Mortgagee may, without notice to Mortgagor, deaﬁ with

Mortgagor's successor Or SuccesSOrs in interest|
ence to the Mortgage and the debt secured hereb
same manner as with Mortgagor without in any wa
discharging or modifying Mortgagor's liability

tions with respect to this Mortgage or the debt
hereby. No sale of the premises hereby mortgag
forebearance on the part of Mortgagee or extens
time for the payment of the debt secured hereby
other induldence given by Mortgagee shall opera
lease, discharge, modify, change or affect the

liability of Mortgagor, nor the priority of thi
either in whole or in part, notice of such forb
extension or other indulgence being hereby expr

|
|

(15) that Mortgagor shall not:

(a) create, permit to be created or
encumbrance on the premises (except for th
unpaid real estate taxes and betterment as
and other taxes prior to the commencement
and penalties thereon);

(b) if Mortgagor is other than a nat
or persons, liquidate, terminate its exist
or consolidate with any other entity or 4i

) (c) file a petition under any chapte
federal Bankruptcy Code or institute any o
ceeding under any law relating to bankrupt
ruptcy reorganization, insolvency or relie
ors, or consent to an assignment, composit
similar arrangement for the benefit of Mor
creditors, or consent to appointment of a
any of Mortgagor's property.

if this Mortgage is at any time subje
ordinate to another mortgage, Mortgagor shall n
amend, or extend such prior mortgage, or the de
obligation secured thereby, without the consent
gagee. Any default under such prior mortgage o
gations secured thereby shall be a default here
Mortgagee shall be entitled but not obligated t
default, as provided in Paragraph 13 hereof; an

(16)

(17) any notice, demand or other communica
Mortgagee to Mortgagor shall be deemed satisfac
upon depositing the same in writing in the Unit
mail, postage prepaid by registered or certifie
addressed to Mortgagor (or any one of them 1f g
than one) at the address set forth herein.

with refer-
in the
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In the event of a failure to pay interest or principal on
the Note when due in accordance with its terms or of breach of
any other covenant, condition or agreement contained in this
Mortgage remaining uncured for a period in excess of thirty (30)
days (except that no grace period shall be permitted for a
default under Sections 15(b) or 15(c) above) or any breach in
the covenants, conditions or agreements in any instrument given
in connection with the Note and debt secured hereby, or in any
other mortgage, debt or obligation of or from Mortgagor to
Mortgagee remaining uncured after the expiration of any applic-
able grace periods; or if any involuntary proceedings%shall be
commenced against Mortgagor or any general partner of Mortgagor
under any chapter of the Federal Bankruptcy Code or ofther law
relating to bankruptcy, bankruptcy reorganization, insolvency or
relief of debtors, and such petition or proceeding is| not dis-
missed within thirty (30) days from the date on which it is filed
or instituted; or if Mortgagor becomes insolvent or is unable to
pay its debts as they become due, then, at the option of Mort-
gagee, the entire debt secured hereby, together with all prepay-
ment charges to which Mortgagee would be entitled under the Note
or by law if the Note were prepaid in full shall be due and
payable, and Mortgagee shall have the STATUTORY POWER OF SALE as
hereinafter provided. The failure at any time of the Mortgagee
to exercise this option shall not constitute a waiver of the
right to exercise the right at any other time.

In case any provision of the Note, this Mortgage, or any
instrument executed by any person or organization in connection
therewith shall be found unenforceable or invalid for any rea-
son, the enforcement of any other provision shall be deemed
modified to the extent necessary to be enforceable or if such
modification is not practicable, such provision shall be deemed

deleted from this Mortgage.

This Mortgage is upon the STATUTORY CONDITION and upon the
further condition that all covenants and agreements of Mortgagor
in the Note, this Mortgage, all other instruments executed in
connection therewith and:in all other mortgages, debts and
obligations of or from Mortgagor to or for the benefit of Mort-
gagee shall be kept and fully performed, and upon any breach of
the same Mortgagee shall have the STATUTORY POWER OF SALE and
any other powers given by statute. ' ’

The word "Mortgagor" as used herein means Mortgagor named
herein, whether one or several, and also means any subsequent
owner or owners of the equity of redemption of the premises, and
all of the covenants and agreements of Mortgagor herein con-
tained shall be binding upon Mortgagor, its heirs, executors,
administrators, successors and assigns and shall be joint and
several if more than one person constitute Mortgagor. The word
"Mortgagee" as used herein means Mortgagee named herein and any
subsequent holder or holders of this Mortgage.
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Notwithstanding anythlng herein to the contrary, in case
any default shall occur in the performance by the Moxytgagor of
any covenant, agreement or promise contained herein, the Mort-
gagee shall for satisfaction look only to the real egtate,
leases and other collateral then held by the Mortgagde as secur-
ity for such performance, without recourse to the Mortgagor for
any deficiency which may arise upon a foreclosure of the mort-
gage or the liquidation of other collateral; provided, alway
that these limitations shall apply only to this Note jand shall
not be construed to affect in any way the obligationg af the
Mortgagor under any other instruments executed by the Mortgagor
or the rights and powers of the Mortgagee to forecloseiand to
exercise its other rights in the event of default. ‘ |

This Mortgage is executed under seal this ,QA45# day of
fugust, 1980.

FITCHBURG ASSOCIATES

ilon
- General Partn

. (AL

/Zts Vice Pregi

By: PW-Fitchburg Corpt

€7

COMMONWEALTH OF MASSACHUSETTS

Suffolk, ss. ' August (& , 1980
Then personally appeared the above-named Jol» J. &gq;&\g AW
RE S of PW Fitchburg Corporation and acknowledged

the foregoing instrument to be the free act and deed of said
Corporation as General Partner of and on behalf of Fitchburg

Associates, before me, e
g .
e f// /
Notdry Public J

. . . |
My commission explres:

RE-928
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That certain parcel of land located on the southwesterly| side of the
intorsectlon of John Ficeh Uighwav and Upham Screet in Fictchburp, Mas .chusetts,

which Is shown on a plan recorded in the Worcester Northera Distri#c Regisery

. . . .
of Decds in Plan Book 240__ ., at Page 17 , -titled 'L$nd\1n Fizchbury,
i:assachusetts, "(wned by Rowman Catholic Bishop of Worcester', Wdated 8§ Aprii
1980, prepared by William R. Bingham and Associates, and which is bounded ana

described as followsf

Begiuning iun the westerly sideline of John Fitch Highway at the pointc
of tangency with a line of curvature in the southerly sideline of Uplam
Street;

Thence, South 4° 207 West, beside said highway, 563.35 feet, to a
corner at other land of the grantor herein;

Thence, North 85° 40' 40" West, beside other land af the grantor,
400 feet, to a corner (hercinafrer referred to as "CORNIR A"},

Thence, North 24° 32' West, beside otner land of the granter, 511.069
feet, to a corner (hereinafrer referred to as "CORNER LY);

Thence, North 77° 24' 15" West, by other land of the grantor, 15
feet to a corner; ' ’

Thence, MNorth 12° 02' East, by other land of the grantor, 250 feet,
to the southerly sideline of Upham Street;

Theuce, South 77° 24' 15" East, by the southerly sideline of Uphom
Street, 766.G66 feet, to a line of curvature,

Thence, continuing beside the southerly sideline of Upham Strect
{n a curve to the right with a radius of SO feet, a distance measuraed
alonpg said curve of 71.34 feecr, to the place of beginning.

Containing approximately 9.423 acres.

Said parcel has the benefit of the perpetual right$ and easements
set forth in that certain Deed from The Roman Catholic Bishop of Worcester
to. Grantor dated April 14, 1980 and recorded in the

Registry of Deeds in Book 1242, Page 534.

For Grantor's title, see deed from Fitchburg Gas and Electric
Light Company to Grantor dated August 6 ,1980 and recorded Herewith.
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P.W. FITCHBURG CORPORATION

Certificate of Assistant Secretary

The undersigned does hereby certify that he is tﬁ ‘duly
elected and acting'Assistant Secretary of RW.FITCHBURC ¢ORFORATION
a Delaware corporation (the '"Corporation"); that atgta héd nereto
1s a true and correct copy of resolutions adopted by 4tt4 ;
Action of Di;éctors,Taken Without a Meeting duly execu*éd by the
Directors of the Corporation on June 2, 1980; and that the;reso-
lutions contained herein have not been amended, reqckad+ repealed,

altered or otherwise changed in any way and are inifull force and

effect on the date hereof.
| Therandersigned further certifies that John J.| Preotle, Jr.,
Vice President of the Corporation, is authorized and empowered to
act on behalf of the Corporation in connection with| the accom-
plishment of the matters stated in the attached resolutions.

IN WITNESS WHEREOF, the undersigned has hereunto set his

hand this 6th of August, 1980.

7 ~ o
o (;7h7L4761*——£1\

A551stant SeCﬁ/tary
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That the appropriate officers of the corporation be,

and each of them acting alone hereby is, authorized and empowered

on behalf of the corporation and in its name to enter into all

agreements, 1including but not limited to line of credit agree-

ments, notes, letters of credit, mortgages, mortgag
guarantees, 'to accomplisnh the financing and constru

building to be located in Fitchburg, Massachusetts,

Je ndtes and

iction of a

That the appropriate officers of the corporation be,

and each of them acting alone hereby is, authorized and empowered

on behalf of the corpcraticn and in its name to do

any and all

other acts and things which such officers, in their sole discre-

tion, may deem necessary or advisable to carry out

the foregoing

resolutions, the doing of such acts and things to be conclusive

evidence of the necessity or advisability thereof.

AT R
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